PRELIMINARY  OFFICIAL  STATEMENT  DATED  JUNE  6,  2001 


NEW  ISSUE.  BOOK-ENTRY  ONLY  RATINGS: 

Moody's:  Aa3 
Standard  &  Poor's:  AA 
Fitch:  AA 
(See  "RATINGS"  herein.) 

In  the  opinion  ofSidley  Austin  Brown  &  Wood  LLP,  San  Francisco,  California,  and  Pamela  S.  Jue,  Attorney  at  Law,  San  Francisco,  California, 
Co-Bond  Counsel,  based  on  existing  statutes,  regulations,  rulings  and  judicial  decisions  and  assuming  compliance  with  certain  covenants  in  the 
documents  pertaining  to  the  Bonds  and  requirements  of  the  Internal  Revenue  Code  of  1986,  as  amended  (the  "Code"),  as  described  herein, 
interest  on  the  Bonds  is  not  includable  in  the  gross  income  of  the  owners  of  the  Bonds  for  federal  income  tax  purposes.  In  the  further  opinion  of 
Co-Bond  Counsel,  interest  on  the  Bonds  is  not  treated  as  an  item  of  tax  preference  in  calculating  the  federal  alternative  minimum  taxable  income 
of  individuals  and  corporations.  Interest  on  the  Bonds,  however,  is  included  as  an  adjustment  in  the  calculation  of  federal  corporate  alternative 
minimum  taxable  income  and  may  therefore  affect  a  corporation  s  alternative  minimum  tax  liability.  In  the  further  opinion  of  Co-Bond  Counsel, 
interest  on  the  Bonds  is  exempt  from  personal  income  taxes  imposed  by  the  State  of  California.  See  "TAX  MA  ITERS  "  herein. 
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Dated:  Date  of  Delivery 

SAN  FRANCISCO  Due:  June  15,  as  shown  below 

The  $17,665,000*  aggregat^Iiiisipal/ aLiSRARyVand  County  of  San  Francisco  General  Obligation  Bonds  (Branch  Library 
Facilities  Improvement  Bonds,  2000)  Series  200 IE  ( the  "Bonds")  are  being  issued  under  the  Government  Code  of  the  State  of  California  and  the 
Charter  of  the  City  and  County  of  San  Francisco  (the  "City").  The  specific  terms  and  conditions  for  issuance  and  sale  of  the  Bonds  are  contained 
in  Resolution  No.  389-01  and  Resolution  No.  390-01,  both  adopted  by  the  Board  of  Supervisors  of  the  City  (the  "Board")  on  May  14,  2001  and 
approved  by  the  Mayor  on  May  25,  2001.  See  "THE  BONDS — Authority  for  Issuance."  The  proceeds  of  the  Bonds  will  be  used  for  the 
acquisition,  construction  and  renovation  of  various  improvements  as  described  herein  and  to  pay  for  certain  costs  related  to  the  issuance  of  the 
Bonds. 

The  Bonds  will  be  issued  only  as  fully  registered  bonds  without  coupons  and  when  issued  will  be  registered  in  the  name  of  Cede  & 
Co.,  as  nominee  of  The  Depository  Trust  Company,  New  York,  New  York  ("DTC").  Individual  purchases  of  the  Bonds  will  be  made  in  book- 
entry  form  only,  in  denominations  of  $5,000  or  any  integral  multiple  thereof.  Beneficial  owners  of  the  Bonds  will  not  receive  physical  delivery 
of  bond  certificates.  Payments  of  principal  of  and  interest  on  the  Bonds  will  be  made  by  the  Treasurer  of  the  City,  as  paving  agent,  to  DTC, 
which  in  turn  is  required  to  remit  such  principal  and  interest  to  the  DTC  Participants  for  subsequent  disbursement  to  the  Beneficial  Owners  of  the 
Bonds.  See  "APPENDDC  E— BOOK-ENTRY  ONLY  SYSTEM."  The  Bonds  will  be  dated  and  bear  interest  from  the  date  of  their  delivery  to 
the  initial  purchasers  thereof.  Interest  on  the  Bonds  will  be  payable  semiannually  on  June  15  and  December  15  of  each  year,  commencing 
December  15,  2001.  The  Bonds  will  be  subject  to  optional  redemption  prior  to  their  respective  stated  maturities  as  described  herein.  See  "THE 
BONDS— Redemption." 

The  Bonds  represent  the  general  obligation  of  the  City,  payable  solely  out  of  ad  valorem  property  taxes.  The  Board  of  Supervisors  of 
the  City  has  the  power  and  is  obligated  to  levy  ad  valorem  taxes  for  the  payment  of  the  Bonds  and  the  interest  thereon  upon  all  property  within 
the  City  subject  to  taxation  by  the  City  without  limitation  as  to  rate  or  amount  (except  certain  property  that  is  taxable  at  limited  rates)  for  the 


payment  of  the  Bonds  and  the  interest  thereon. 

Maturity 

Date  Principal 
(June  15)         Amount*       Interest  Rate 

MATURITY  SCHEDULE* 

Maturity 

Price  or  Date 
Yield                             (June  15) 

Principal 
Amount* 

2002 

$  530,000 

% 

% 

2012 

$  865,000 

2003 

565,000 

2013 

905,000 

2004 

600,000 

2014 

945,000 

2005 

635,000 

2015 

995,000 

2006 

670,000 

2016 

1,045,000 

2007 

705,000 

2017 

1,095,000 

2008 

730,000 

2018 

1,155,000 

2009 

760,000 

2019 

1,215,000 

2010 

795,000 

2020 

1,280,000 

2011 

825,000 

2021 

1,350,000 

Interest  Rate 


% 


Price  or 
Yield 

% 


The  Bonds  are  offered  when,  as,  and  if  issued  by  the  City  and  accepted  by  the  purchasers,  subject  to  the  approval  of  legality  by  Sidley 
Austin  Brown  &  Wood  LLP,  San  Francisco,  California,  and  Pamela  S.  Jue,  Attorney  at  Law,  San  Francisco,  California,  Co-Bond  Counsel. 
Certain  legal  matters  will  be  passed  upon  for  the  City  by  its  City  Attorney.  It  is  expected  that  the  Bonds  will  be  available  for  delivery  in  book- 
entry  form  through  the  facilities  of  DTC  in  New  York,  New  York,  on  or  about  July  12, 2001. 

This  cover  page  contains  certain  information  for  general  reference  only.  It  is  not  a  summary  of  this  issue.  Investors  should  read  this 
entire  Official  Statement  to  obtain  information  essential  to  the  making  of  an  informed  investment  decision. 

Dated:  June  ,  2001 


Preliminary,  subject  to  change. 


No  dealer,  broker,  salesperson  or  other  person  has  been  authorized  by  the  City  to  give  any 
information  or  to  make  any  representations  other  than  those  contained  herein  and,  if  given  or  made,  such 
other  information  or  representation  must  not  be  relied  upon  as  having  been  authorized  by  the  City.  This 
Official  Statement  does  not  constitute  an  offer  to  sell  or  the  solicitation  of  an  offer  to  buy  nor  shall  there 
be  any  sale  of  the  Bonds  by  any  person  in  any  jurisdiction  in  which  it  is  unlawful  for  such  person  to  make 
such  an  offer,  solicitation  or  sale. 

This  Official  Statement  is  not  to  be  construed  as  a  contract  with  the  purchaser  or  purchasers  of  the 
Bonds.  Statements  contained  in  this  Official  Statement  which  involve  estimates,  forecasts  or  matters  of 
opinion,  whether  or  not  expressly  so  described  herein,  are  intended  solely  as  such  and  are  not  to  be 
construed  as  representations  of  facts. 

The  information  set  forth  herein  has  been  obtained  from  sources  which  are  believed  to  be  reliable, 
but  is  not  guaranteed  as  to  accuracy  or  completeness.  The  information  and  expressions  of  opinion  herein 
are  subject  to  change  without  notice  and  neither  delivery  of  this  Official  Statement  nor  any  sale  made 
hereunder  shall,  under  any  circumstances,  create  any  implication  that  there  has  been  no  change  in  the 
affairs  of  the  City  since  the  date  hereof. 
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*$  1  7,665,000*  aggregate  principal  amount  of  City  and  County  of  San 
;  (Branch  Library  Facilities  ImprovementBonds,  2000)  Series  200 1 E 
onds"),  more  particularly  described  hereinafter.  See  "TERMS  OF 
or  information  regarding  the  terms  and  conditions  under  which 
imile  or  electronic  transmission. 

3ne  or  cancel  the  sale  provided  that  notice  of  such  change  is  given 
Bloomberg  Business  News  (collectively,  the  "News  Services"),  as 
then  scheduled  for  the  receipt  of  such  proposals.  If  the  sale  is 
he  place  set  forth  above  on  a  weekday  on  or  before  Friday,  July  20, 
hall  determine.  Notice  of  the  new  date  and  time  for  receipt  of  bids 
of  the  Bonds)  shall  be  given  through  the  News  Services  as  soon  as 
ent.  As  an  accommodation  to  bidders,  telephone,  electronic  or 
lent  and  of  the  new  sale  date  will  be  given  to  any  bidder  requesting 
e  and  Associates,  3093  Citrus  Circle,  Suite  155,  Walnut  Creek, 
156-9797,  facsimile  (925)  256-9795,  Attention:  Darlene  Cimino- 
lerose.com)  or  from  Causeway  Financial  Consulting,  150  California 
:alifornia  94 1 1 1 ,  telephone  (415)  277-72 1 1 ,  facsimile  (415)  732- 
iail:Gobears@flashjiet).  Montague  DeRose  and  Associates  and 
:  sometimes  collectively  referred  to  herein  as  the  "Co-Financial 
eceive  such  wire,  telephonic,  electronic  or  telecopied  notice  shall 
uired  notice  or  the  legality  of  the  sale. 


erein  are  authorized  to  be  issued  pursuant  to  the  Charter  of  the  City 
o.  389-01  adopted  by  the  Board  of  Supervisors  of  the  City  (the 
ouaiu  ;  on  lviay  14,  zuui,  ana  Resolution  No.  390-01  adopted  by  the  Board  on  May  14,  2001  (the 
"Series  200 IE  Resolution"  or  the  "Resolution").  The  Bonds  are  more  particularly  described  in  the 
Resolution  (which  is  incorporated  herein  by  reference)  and  copies  thereof  will  be  furnished  to  any 
interested  bidder  upon  request.  Bidders  are  referred  to  the  preliminary  Official  Statement  dated  June  6, 
2001,  for  additional  information  regarding  the  City,  the  Bonds  and  the  security  therefor  and  other 
matters.  See  "Terms  of  Sale  -  Official  Statement,"  hereinafter. 

TERMS  RELATING  TO  THE  BONDS 

The  Bonds  are  generally  described  as  follows: 

Issue  $  1 7,665 ,000*aggregateprincipal  amount  of  City  and  County  of  San  Francisco  General  Obligation 
Bonds  (Branch  Library  Facilities  ImprovementBonds,  2000)  Series  200  IE.  The  Bonds  will  be  fully 


*  Preliminary,  subject  to  change. 


No  dealer,  broker,  salesperson  or  other  person  has  been  authorized  by  the  City  to  give  any 
information  or  to  make  any  representations  other  than  those  contained  herein  and,  if  given  or  made,  such 
other  information  or  representation  must  not  be  relied  upon  as  having  been  authorized  by  the  City.  This 
Official  Statement  does  not  constitute  an  offer  to  sell  or  the  solicitation  of  an  offer  to  buy  nor  shall  there 
be  any  sale  of  the  Bonds  by  any  person  in  any  jurisdiction  in  which  it  is  unlawful  for  such  person  to  make 
such  an  offer,  solicitation  or  sale. 

This  Official  Statement  is  not  to  be  construed  as  a  contract  with  the  purchaser  or  purchasers  of  the 
Bonds.  Statements  contained  in  this  Official  Statement  which  involve  estimates,  forecasts  or  matters  of 
opinion,  whether  or  not  expressly  so  described  herein,  are  intended  solely  as  such  and  are  not  to  be 
construed  as  representations  of  facts. 


The  information  set  forth  herein  has  been  obtained  from  sources  which  art 
but  is  not  guaranteed  as  to  accuracy  or  completeness.  The  information  and  expre 
are  subject  to  change  without  notice  and  neither  delivery  of  this  Official  Stater 
hereunder  shall,  under  any  circumstances,  create  any  implication  that  there  has 
affairs  of  the  City  since  the  date  hereof. 
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NOTICE  IS  HEREBY  GIVEN  that  sealed,  facsimile  and  electronic  proposals  will  be  received  on  behalf 
of  the  City  and  County  of  San  Francisco  (the  "City")  at  1  Dr.  Carlton  B.  Goodlett  Place,  Room  336, 
San  Francisco,  California  94102  on 

Wednesday,  June  20,  2001  at  8:00  a.m. 

California  time,  for  the  purchase  of  $  1 7,665,000*  aggregate  principal  amount  of  City  and  County  of  San 
Francisco  General  Obligation  Bonds  (Branch  Library  Facilities  Improvement  Bonds,  2000)  Series  200 1 E 
(the  "Series  200 1 E  Bonds"  or  the  "Bonds"),  more  particularly  described  hereinafter.  See  "TERMS  OF 
SALE  -Form  of  Bid"  hereinafter  for  information  regarding  the  terms  and  conditions  under  which 
bids  will  be  received  through  facsimile  or  electronic  transmission. 

The  City  reserves  the  right  to  postpone  or  cancel  the  sale  provided  that  notice  of  such  change  is  given 
through  The  Bond  Buyer  Wire  and  Bloomberg  Business  News  (collectively,  the  "News  Services"),  as 
described  herein,  prior  to  the  time  then  scheduled  for  the  receipt  of  such  proposals.  If  the  sale  is 
postponed,  bids  will  be  received  at  the  place  set  forth  above  on  a  weekday  on  or  before  Friday,  July  20, 
2001,  and  at  such  time  as  the  City  shall  determine.  Notice  of  the  new  date  and  time  for  receipt  of  bids 
(and  any  change  in  the  terms  of  sale  of  the  Bonds)  shall  be  given  through  the  News  Services  as  soon  as 
practicable  following  a  postponement.  As  an  accommodation  to  bidders,  telephone,  electronic  or 
telecopied  notice  of  such  postponement  and  of  the  new  sale  date  will  be  given  to  any  bidder  requesting 
such  notice  from  Montague  DeRose  and  Associates,  3093  Citrus  Circle,  Suite  155,  Walnut  Creek, 
California  94598,  telephone  (925)  256-9797,  facsimile  (925)  256-9795,  Attention:  Darlene  Cimino- 
DeRose  (e-mail:  derose@montaguederose.com)  or  from  Causeway  Financial  Consulting,  150  California 
Street,  Suite  2300,  San  Francisco,  California  941 1 1,  telephone  (415)  277-721 1,  facsimile  (415)  732- 
7740,  Attention:  Lisa  Siemsen  (e-mail:Gobears@flashjiet).  Montague  DeRose  and  Associates  and 
Causeway  Financial  Consulting  are  sometimes  collectively  referred  to  herein  as  the  "Co-Financial 
Advisors."  Failure  of  any  bidder  to  receive  such  wire,  telephonic,  electronic  or  telecopied  notice  shall 
not  affect  the  sufficiency  of  any  required  notice  or  the  legality  of  the  sale. 

The  Series  200 1 E  Bonds  described  herein  are  authorized  to  be  issued  pursuant  to  the  Charter  of  the  City 
and  the  provisions  of  Resolution  No.  389-01  adopted  by  the  Board  of  Supervisors  of  the  City  (the 
"Board")  on  May  14,  2001,  and  Resolution  No.  390-01  adopted  by  the  Board  on  May  14,  2001  (the 
"Series  200 IE  Resolution"  or  the  "Resolution").  The  Bonds  are  more  particularly  described  in  the 
Resolution  (which  is  incorporated  herein  by  reference)  and  copies  thereof  will  be  furnished  to  any 
interested  bidder  upon  request.  Bidders  are  referred  to  the  preliminary  Official  Statement  dated  June  6, 
2001,  for  additional  information  regarding  the  City,  the  Bonds  and  the  security  therefor  and  other 
matters.  See  "Terms  of  Sale  -  Official  Statement,"  hereinafter. 

TERMS  RELATING  TO  THE  BONDS 

The  Bonds  are  generally  described  as  follows: 

Issue  $17,665,000*aggregateprincipal  amount  of  City  and  County  of  San  Francisco  General  Obligation 
Bonds  (Branch  Library  Facilities  Improvement  Bonds,  2000)  Series  200  IE.  The  Bonds  will  be  fully 


*  Preliminary,  subject  to  change. 


registered  bonds  without  coupons  in  book-entry  form  in  denominations  of  $5,000  or  any  integral 
multiple  thereof,  as  designated  by  the  successful  bidder  (the  "Purchaser"),  all  dated  as  of  the  date  of 
delivery  of  the  Bonds  to  the  initial  purchasers  thereof. 

Book-Entry  Only  The  Bonds  will  be  registered  in  the  name  of  Cede  &  Co.,  as  nominee  of  The 
Depository  Trust  Company  ("DTC"),  New  York,  New  York.  DTC  will  act  as  securities  depository  for 
the  Bonds.  Individual  purchases  will  be  made  in  book-entry  form  only,  and  the  Purchaser  will  not 
receive  bond  certificates  representing  its  interest  in  the  Bonds  purchased.  As  of  the  date  of  award  of 
the  Bonds,  the  Purchaser  must  either  participate  in  DTC  or  must  clear  through  or  maintain  a  custodial 
relationship  with  an  entity  that  participates  in  DTC. 

Interest  Rates  The  maximum  interest  rate  bid  shall  not  exceed  twelve  percent  (12%)  per  annum,  and 
interest  on  the  Bonds  shall  be  payable  semiannually  on  June  15  and  December  15  of  each  year, 
commencing  December  15,  2001.  Interest  shall  be  calculated  on  the  basis  of  a  30-day  month,  360-day 
year  from  the  date  of  the  Bonds.  Bidders  must  specify  the  rate  or  rates  of  interest  which  the  Bonds  shall 
bear;  provided,  that:  (i)  each  interest  rate  specified  in  any  bid  must  be  a  multiple  of  one-eighth  or  one- 
twentieth  of  one  percent  (1/8  or  1/20  of  1%)  per  annum  and  a  zero  rate  of  interest  cannot  be  named; 
(ii)  no  Bond  shall  bear  more  than  one  rate  of  interest;  (iii)  each  Bond  shall  bear  interest  from  its  date 
to  its  stated  maturity  date  at  the  single  rate  of  interest  specified  in  the  bid;  (iv)  all  Bonds  maturing  at  any 
one  time  shall  bear  the  same  rate  of  interest;  and  (v)  the  interest  rate  specified  for  any  maturity  shall  not 
be  more  than  three  percent  higher  than  the  interest  rate  specified  for  any  other  maturity. 

Principal  Payments  The  Bonds  shall  be  serial  and  or  term  Bonds,  as  specified  by  each  bidder,  maturing 
on  June  1 5,  in  any  or  all  years  2002  through  202 1 ,  both  inclusive.  No  serial  Bond  shall  mature  after  the 
first  mandatory  sinking  fund  payment  for  any  term  Bond.  The  principal  amount  of  Bonds  maturing  or 
subject  to  mandatory  sinking  fund  redemption  in  any  year  shall  be  in  integral  multiples  of  $5,000. 
Subject  to  adjustment  as  hereinafter  provided,  the  aggregate  amount  of  the  principal  payment  for  the 
Bonds  in  each  year  is  initially  estimated  as  follows: 


Principal 

Series  2001E 

Payment  Date 

Principal 

(June  15) 

Amount* 

2002 

S  530,000 

2003 

565,000 

2004 

600,000 

2005 

635,000 

2006 

670,000 

2007 

705,000 

2008 

730,000 

2009 

760.000 

2010 

795,000 

2011 

825.000 

2012 

865,000 

2013 

905,000 

2014 

945.000 

2015 

995,000 

2016 

1.045,000 

2017 

1.095.000 

2018 

1.155,000 

2019 

1.215,000 

2020 

1.280,000 

2021 

1,350,000 

"  Subject  to  adjustment  in  accordance  with  this  Official  Notice  of  Sale. 
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Adjustment  of  Principal  Payments  The  principal  amounts  set  forth  in  this  Official  Notice  of  Sale  reflect 
certain  estimates  of  the  City  with  respect  to  the  likely  interest  rates  of  the  winning  bid.  In  order  to  size 
and  structure  the  Bonds  to  achieve  substantially  level  debt  service  in  each  Bond  year  after  the  first  Bond 
year,  the  City  reserves  the  right  to  change  the  principal  payment  schedule  set  forth  hereinbefore  after 
the  determination  of  the  winning  bidder,  by  increasing  or  decreasing  the  principal  amount  of  one  or  more 
maturities  in  increments  of  $5, 000, provided,  however,  that  the  aggregateprincipal  amount  of  the  Bonds 
shall  remain  the  same.  The  purchaser  may  not  withdraw  its  bid  or  change  the  interest  rates  bid  as 
a  result  of  any  changes  made  to  the  principal  payments  of  the  Bonds  in  accordance  with  this 
Official  Notice  of  Sale.  The  dollar  amount  of  the  price  bid  will  be  changed  so  that  the  percentage 
of  net  compensation  to  the  successful  bidder  does  not  increase  or  decrease  from  what  it  would 
have  been  if  no  adjustment  had  been  made  to  the  principal  amounts  shown  in  the  maturity 
schedule;  provided,  however,  that  the  purchase  price  of  the  Bonds  shall  not  be  less  than  par.  The 
mandatory  sinking  fund  redemption  payments  (if  any),  must  be  specified  by  each  bidder  in  the  spaces 
provided  in  the  bid  form.  No  mandatory  sinking  fund  redemption  may  occur  prior  to  June  15,  2009. 

Optional  Redemption  The  Bonds  maturing  on  or  before  June  15,  2009,  shall  not  be  subject  to  optional 
redemption  prior  to  their  fixed  maturity  dates.  The  Bonds  maturing  on  and  after  June  15,  2010,  are 
subject  to  optional  redemption  prior  to  their  fixed  maturity  dates,  at  the  option  of  the  City  and  as  the 
City  shall  determine,  from  any  source  of  available  funds,  as  a  whole  or  in  part  on  any  date  (with  the 
maturities  to  be  redeemed  to  be  determined  by  the  City  and  by  lot  within  a  maturity)  on  or  after  June  1 5, 
2009,  at  the  following  redemption  prices  (each  expressed  as  a  percentage  of  the  principal  amount  of 
Bonds  to  be  redeemed),  together  with  accrued  interest  to  the  date  fixed  for  redemption: 


Mandatory  Sinking  Fund  Redemption  Term  Bonds,  if  any,  are  further  subject  to  mandatory 
redemption  prior  to  their  stated  maturity  dates,  on  June  15  of  each  year  on  or  after  June  15,  2009,  for 
which  a  mandatory  sinking  fund  redemption  is  specified  by  the  Purchaser,  by  lot  within  any  maturity 
if  less  than  all  of  the  Bonds  of  such  maturity  are  to  be  redeemed,  upon  payment  of  the  principal  amount 
thereof  and  accrued  interest  thereon  to  the  date  fixed  for  redemption,  without  premium,  but  only  in 
amounts  equal  to,  and  in  accordance  with,  the  schedule  of  the  principal  amounts  of  Bonds  to  be 
redeemed  in  each  such  year  from  mandatory  sinking  fund  redemption. 

Payment  Principal  of  and  interest  on  the  Bonds  are  payable  in  lawful  money  of  the  United  States  of 
America.  Principal  of  the  Bonds  is  payable  at  the  office  of  the  Treasurer  of  the  City  and  County  of 
San  Francisco  (the  "Treasurer").  Interest  on  the  Bonds  is  payable  by  check  mailed  to  the  registered 
owner  at  such  address  as  appears  on  the  registration  books  of  the  Treasurer  as  of  the  last  day  of  the 
calendar  month  preceding  such  interest  payment  date,  or,  for  holders  of  at  least  $  1 ,000,000  aggregate 
principal  amount  of  the  Bonds,  by  wire  transfer  within  the  continental  limits  of  the  United  States  of 
America,  upon  due  notice  to  the  Treasurer.  As  long  as  the  Bonds  are  registered  in  the  name  of  Cede  & 
Co.,  as  nominee  of  DTC,  principal  and  interest  will  be  paid  by  wire  transfer  only  to  Cede  &  Co. 

Authority  for  Issue  The  Bonds  were  authorized  by  the  votes  of  at  least  two-thirds  (2/3)  of  the  qualified 
voters  of  the  City  voting  at  an  election  for  the  raising  of  money  for  lawful  municipal  purposes,  indicated 
generally  in  their  title. 

Security  The  Bonds  represent  the  general  obligation  of  the  City,  and  the  Board  has  the  power  and  is 
obligated  to  levy  ad  valorem  taxes  for  the  payment  of  the  Bonds  and  the  interest  thereon  upon  all 
property  within  the  City  subject  to  taxation  by  the  City  (except  certain  property  which  is  taxable  at 
limited  rates)  without  limitation  as  to  rate  or  amount. 


Redemption  Dates 

June  15,  2009,  through  June  14,  2010 
June  15,  2010,  through  June  14,  2011 
June  15,  201 1,  and  thereafter 


Redemption  Price 


102% 

101 

100 
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Tax  Exemption  In  the  opinion  of  Sidley  Austin  Brown  &  Wood  llp  and  Pamela  S.  Jue,  Attorney  at 
Law,  Co-Bond  Counsel,  under  existing  law  and  assuming  continued  compliance  with  certain  covenants 
in  the  documents  relating  to  the  Bonds  and  certain  provisions  of  the  Internal  Revenue  Code  of  1986,  as 
amended,  and  certain  provisions  of  the  Treasury  Regulations,  interest  on  the  Bonds  is  excluded  from 
the  gross  income  of  the  owners  thereof  for  federal  income  tax  purposes  and  will  not  be  treated  as  an  item 
of  tax  preference  in  calculating  alternative  minimum  taxable  income  of  individuals  and  corporations. 
However,  interest  on  the  Bonds  will  be  included  as  an  adjustment  in  the  calculation  of  a  corporation's 
alternative  minimum  taxable  income.  Interest  on  the  Bonds  will  be  exempt  from  State  of  California 
personal  income  taxes.  See  "Tax  Matters"  in  the  Official  Statement. 

Legal  Opinion  The  legal  opinion  of  Sidley  Austin  Brown  &  Wood  llp  and  Pamela  S.  Jue,  Attorney  at 
Law,  Co-Bond  Counsel  approving  the  validity  of  the  Bonds,  will  be  furnished  to  the  Purchaser  without 
charge.  Copies  of  said  opinion  will  be  filed  with  DTC  and  with  the  Treasurer. 

TERMS  OF  SALE 

Form  of  Bid  All  bids  must  be  for  all,  and  not  less  than  all,  of  the  Bonds  hereby  offered  for  sale,  and  for 
not  less  than  the  aggregate  principal  amount  thereof,  plus  any  premium  as  may  be  specified  in  the  bid. 
All  bids  must  be  unconditional  and  in  writing.  Bids  delivered  by  hand  or  by  facsimile  transmission  must 
be  signed  by  the  bidder.  Electronic  bids  must  conform  with  the  procedures  established  by  Dalcomp,  a 
division  of  Thomson  Financial  Municipals  Group,  Inc.,  BIDCOMP  Competitive  Bidding  System  and 
Parity  Electronic  Bid  Submission  System  (the  "Bid  Service"),  395  Hudson  Street,  New  York,  New  York 
1 00 1 4,  telephone:  (2 1 2)  806-8304,  facsimile:  (2 1 2)  989-928 1 .  Each  bid  must  be  delivered  by  facsimile 
or  electronic  transmission,  as  hereinafter  described,  or  must  be  enclosed  in  a  sealed  envelope  addressed 
to  the  Director  of  Public  Finance,  1  Dr.  Carlton  B.  Goodlett  Place,  Room  336,  San  Francisco,  California 
94102,  and  clearly  marked  "Proposal  for  $17,665,000*  City  and  County  of  San  Francisco  General 
Obligation  Bonds,"  and  received  by  8:00  a.m.  California  time  on  Wednesday,  June  20,  2001,  or  such 
other  date  as  is  determined  in  accordance  with  this  Official  Notice  of  Sale,  at  the  Mayor's  Office  of 
Public  Finance,  Attention:  Karen  Ribble  (Facsimile:  (415)  554-4864;  Telephone  (415)  554-6902).  If 
the  sale  of  the  Bonds  is  canceled  or  postponed,  all  sealed  bids  shall  be  returned  unopened.  All  bids  shall 
be  deemed  to  incorporate  all  of  the  terms  of  this  Official  Notice  of  Sale. 

Solely  as  an  accommodation  to  bidders,  electronic  bids  will  be  received  exclusively  through  the  Bid 
Service  in  accordance  with  this  Official  Notice  of  Sale  until  8:00  a.m.  California  time,  but  no  bid  will 
be  received  after  the  time  specified  for  receiving  bids.  To  the  extent  any  instructions  or  directions  of 
the  Bid  Service  conflict  with  this  Official  Notice  of  Sale,  the  terms  of  this  Official  Notice  of  Sale  shall 
control. 

The  City  retains  absolute  discretion  to  determine  whether  any  bid,  whether  hand  delivered  or  sent 
by  facsimile  or  electronic  transmission,  is  timely,  legible  and  complete.  The  City  takes  no 
responsibility  for  informing  any  bidder  prior  to  the  time  for  receiving  bids  that  its  bid  is 
incomplete,  illegible  or  not  received. 

Warnings  regarding  facsimile  bids:  A  bid  submitted  by  facsimile  transmission  will  not  be 
considered  timely  unless,  at  the  deadline  for  submission  of  bids,  the  entire  bid  form  has  been 
received  by  the  receiving  fax  machine.  The  receiving  fax  machine  will  be  disabled  at  the  deadline 
for  receipt  of  bids.  Neither  the  City,  the  Co-Financial  Advisors,  nor  Co-Bond  Counsel  shall  be 
responsible  for,  and  the  bidder  expressly  assumes  the  risk  of,  any  incomplete,  illegible  or  untimely 
bid  submitted  by  facsimile  transmission  by  such  bidder,  including,  without  limitation,  by  reason 
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of  garbled  transmission,  mechanical  failure,  engaged  telephone  or  telecommunications  lines,  or 
any  other  cause  arising  from  delivery  by  facsimile  transmission  rather  than  by  hand. 

Warnings  regarding  electronic  bids:  The  City  will  accept  bids  in  electronic  form  solely  through 
the  Bid  Service  on  the  official  bid  form  created  for  such  purpose.  Each  bidder  submitting  an 
electronic  bid  understands  and  agrees  by  doing  so  that  it  is  solely  responsible  for  all  arrangements 
with  the  Bid  Service,  that  the  City  neither  endorses  nor  encourages  the  use  of  the  Bid  Service,  and 
that  the  Bid  Service  is  not  acting  as  an  agent  of  the  City.  Instructions  and  forms  for  submitting 
electronic  bids  must  be  obtained  from  the  Bid  Service,  and  the  City  has  no  responsibility  for 
ensuring  or  verifying  bidder  compliance  with  the  procedures  of  the  Bid  Service.  The  City  shall 
assume  that  any  bid  received  through  the  Bid  Service  has  been  made  by  a  duly  authorized  agent 
of  the  bidder. 

The  City,  the  Co-Financial  Advisors  and  Co-Bond  Counsel  assume  no  responsibility  for  any  error 
contained  in  any  bid  submitted  electronically,  or  for  failure  of  any  bid  to  be  transmitted,  received 
or  opened  at  the  official  time  for  receipt  of  bids.  The  official  time  for  receipt  of  bids  will  be 
determined  by  the  City  at  the  place  of  bid  opening,  and  the  City  shall  not  be  required  to  accept  the 
time  kept  by  Bid  Service  as  the  official  time. 

In  the  event  of  a  malfunction  in  the  electronic  bidding  process,  bidders  should  submit  their  bids 
by  facsimile  or  hand  delivery  on  the  official  bid  form  attached  hereto  as  Exhibit  B. 

Good  Faith  Deposit  Each  bid  must  be  preceded  or  accompanied  by  a  cashier's  check  in  immediately 
available  funds  drawn  on  a  bank  or  trust  company  transacting  business  in  the  State  of  California,  or  by 
a  financial  surety  bond,  in  each  case  in  the  amount  of  $300,000  payable  to  the  order  of  the  Treasurer  of 
the  City  and  County  of  San  Francisco,  to  secure  the  City  from  any  loss  resulting  from  the  failure  of  the 
bidder  to  comply  with  the  terms  of  its  bid. 

If  a  financial  surety  bond  is  used,  it  must  be  from  an  insurance  company  licensed  to  issue  such  a  bond 
in  the  State  of  California,  whose  claims-paying  ability  is  rated  in  the  highest  rating  category  (without 
regard  to  subcategories)  by  Moody's  Investors  Service  and  Standard  &  Poor's,  A  Division  of  The 
McGraw-Hill  Companies.  Such  financial  surety  bond  must  be  received  by  the  Mayor's  Office  of  Public 
Finance,  1  Dr.  Carlton  B.  Goodlett Place,  Room336,  San  Francisco,  California 94 102,  telephone  (415) 
554-6902,  facsimile  (4 15)  554-4864,  Attention:  Karen  Ribble  no  later  than  8:00  a.m.  (California  time) 
on  the  date  bids  are  to  be  received.  The  financial  surety  bond  must  identify  each  bidder  whose  good 
faith  deposit  is  guaranteed  by  such  financial  surety  bond,  and  the  City  has  no  responsibility  for  any 
failure  of  a  financial  surety  bond  to  list  any  bidder  or  to  be  received  on  a  timely  basis  as  described  in 
the  preceding  sentence.  If  the  Bonds  are  awarded  to  a  bidder  utilizing  a  financial  surety  bond,  then  the 
Purchaser  shall  deliver  its  good  faith  deposit  to  the  Treasurer  in  the  form  of  a  cashier's  check  (meeting 
the  requirements  set  forth  hereinbefore)  or  by  wire  transfer  no  later  than  12:00  noon  (California  time) 
on  the  business  day  immediately  following  the  award.  The  wire  transfer  is  to  be  made  to  Bank  of 
America,  N.A.,  ABA  121000358,  555  Capitol  Mall,  Suite  1555,  Northern  California  Government 
Banking,  Unit  1436,  Sacramento,  California  958 14,  to  the  credit  of  City  and  County  of  San  Francisco, 
Account  No.  00661-80050,  for  credit  to  the  City  and  County  of  San  Francisco  with  notice  thereof  to 
Karen  Ribble,  telephone  (415)  554-6902,  facsimile  (415)  554-4864.  If  such  deposit  is  not  received  by 
that  time,  the  financial  surety  bond  shall  be  drawn  by  the  City  to  satisfy  the  deposit  requirement. 

The  City  will  accept  a  financial  surety  bond  in  lieu  of  a  cashier's  check  under  the  terms  described  herein 
solely  as  an  accommodation  to  bidders,  and  it  is  understood  and  agreed  by  each  bidder  using  such  a  bond 
that  the  bidder  must  make  its  own  arrangements  with  the  provider  of  the  bond.  The  City  does  not 
encourage  or  discourage  the  use  of  a  financial  surety  bond  or  any  particular  surety  bond  provider. 

No  interest  will  be  paid  upon  the  deposit  made  by  any  bidder.  Good  faith  deposit  checks  of  all  bidders 
(except  the  Purchaser)  will  be  returned  by  the  City  promptly  following  the  award  of  the  Bonds  to  the 
Purchaser.  The  deposit  of  the  Purchaser  will,  immediately  upon  acceptance  of  its  bid,  become  the 
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property  of  the  City  to  be  held  and  invested  for  the  exclusive  benefit  of  the  City.  The  principal  amount 
of  such  deposit  shall  be  applied  to  the  purchase  price  of  the  Bonds  at  the  time  of  delivery  thereof. 

If  the  purchase  price  is  not  paid  in  full  upon  tender  of  the  Bonds,  the  Purchaser  shall  have  no  right  in 
or  to  the  Bonds  or  to  the  recovery  of  its  deposit,  or  to  any  allowance  or  credit  by  reason  of  such  deposit, 
unless  it  shall  appear  that  the  Bonds  would  not  be  validly  issued  if  delivered  to  the  Purchaser  in  the  form 
and  manner  proposed.  In  the  event  of  nonpayment  by  the  Purchaser,  the  amount  of  the  good  faith 
deposit  shall  be  retained  by  the  City  as  and  for  liquidated  damages  for  such  failureby  the  Purchaser,  and 
such  retention  shall  constitute  a  full  release  and  discharge  of  all  claims  by  the  City  against  the  Purchaser 
arising  from  such  failure.  The  City's  actual  damages  in  such  event  may  be  greater  or  may  be  less  than 
the  amount  of  the  good  faith  deposit.  Each  bidder  waives  any  right  to  claim  that  the  City's  actual 
damages  are  less  than  such  amount. 

Basis  of  Award  Unless  all  bids  are  rejected,  the  Bonds  will  be  awarded  to  the  bidder  whose  bid 
represents  the  lowest  true  interest  cost  ("TIC")  to  the  City.  The  TIC  will  be  that  nominal  annual  interest 
rate  which,  when  compounded  semiannually  and  used  to  discount  to  the  dated  date  of  the  Bonds  all 
payments  of  principal  and  interest  payable  on  the  Bonds,  results  in  an  amount  equal  to  the  principal 
amount  of  such  Bonds  plus  the  amount  of  any  premium,  if  any.  In  the  event  that  two  or  more  bidders 
offer  bids  for  the  Bonds  at  the  same  lowest  TIC,  the  City  shall  determine  by  lot  which  bidder  shall  be 
awarded  such  Bonds.  Bid  evaluations  or  rankings  by  the  Bid  Service  are  not  binding  on  the  City. 

Estimate  of  True  Interest  Cost  Each  bidder  is  requested,  but  not  required,  to  state  in  its  bid  the  amount 
of  interest  payable  on  the  Bonds  during  the  life  of  the  issue  and  the  percentage  TIC  to  the  City 
I  determined  as  described  hereinbefore),  which  shall  be  considered  as  informative  only  and  not  binding 
on  either  the  bidder  or  the  City. 

Right  of  Rejection  and  Waiver  of  Irregularity  The  City  reserves  the  right,  in  its  discretion,  to  reject 
any  and  all  bids  and  to  waive  any  irregularity  or  informality  in  any  bid. 

Prompt  Award  The  Controller  of  the  City  (the  "Controller")  will  take  action  awarding  the  Bonds  or 
rejecting  all  bids  not  later  than  twenty-six  (26)  hours  after  the  expiration  of  the  time  herein  prescribed 
for  the  receipt  of  proposals,  unless  such  period  for  award  is  waived  by  the  Purchaser.  Prompt  notice  of 
the  award  will  be  given  to  the  Purchaser. 

Qualification  for  Sale;  Blue  Sky  The  City  will  furnish  such  information  and  take  such  action  not 
inconsistent  with  law  as  the  Purchaser  may  request  and  the  City  shall  deem  necessary  or  appropriate  to 
qualify  the  Bonds  for  offer  and  sale  under  the  Blue  Sky  or  other  securities  laws  and  regulations  of  such 
states  and  other  jurisdictions  of  the  United  States  of  America  as  may  be  designated  by  the  Purchaser; 
provided,  how  ever,  that  the  City  shall  not  execute  a  general  or  special  consent  to  service  of  process  or 
qualify  to  do  business  in  connection  with  such  qualification  or  determination  in  any  jurisdiction.  The 
successful  bidder  will  not  offer  to  sell,  or  solicit  any  offer  to  buy,  the  Bonds  in  any  jurisdiction  where 
it  is  unlawful  for  such  successful  bidder  to  make  such  offer,  solicitation  or  sale,  and  the  successful 
bidder  shall  comply  with  the  Blue  Sky  and  other  securities  laws  and  regulations  of  the  states  and 
jurisdictions  in  which  the  successful  bidder  sells  the  Bonds.  Payment  of  any  fees  for  the  qualification 
of  the  Bonds  is  the  sole  responsibility  of  the  Purchaser. 

Delivery  and  Payment  Delivery  of  the  Bonds,  in  the  form  of  one  certificate  for  each  maturity  shall  be 
made  to  the  Purchaser  through  the  facilities  of  DTC  in  New  York,  New  York,  or  at  any  other  location 
mutually  agreeable  to  both  the  City  and  the  Purchaser,  as  soon  as  practicable.  Payment  for  the  Bonds 
(including  any  premium)  must  be  made  by  wire  transfer  in  funds  immediately  available  in  San  Francisco. 
Any  expense  for  making  payment  in  immediately  available  funds  shall  be  borne  by  the  Purchaser.  The 
costs  of  preparing  the  Bonds  will  be  borne  by  the  City. 

Reoffering  Price  Certificate  The  Purchaser  must  submit  to  the  City  a  certificate  specifying  for  each 
maturity  the  reoffering  price  at  which  at  least  ten  percent  of  the  Bonds  of  such  maturity  were  sold  (or 
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were  offered  in  a  bona  fide  public  offering  and  as  of  the  date  of  award  of  the  Bonds  to  the  Purchaser 
reasonably  expected  to  be  sold  to  the  public)  not  later  than  one  hour  after  the  opening  of  the  bids  for 
the  Bonds.  The  Purchaser  of  the  Bonds  will  also  be  required  to  provide  to  the  City,  Attention:  Karen 
Ribble,  facsimile:  (415)  554-4864  and  Sidley  Austin  Brown  &  Wood  llp,  San  Francisco,  Attention: 
Christina  Crosby,  Esq.,  facsimile:  (415)  397-4621,  the  "bond  yield"  as  described  in  Section  148  of  the 
Internal  Revenue  Code  of  1 986,  as  amended.  Such  certificate  shall  be  in  form  and  substance  satisfactory 
to  Co-Bond  Counsel  and  shall  include  such  additional  information  as  may  be  requested  by  Co-Bond 
Counsel. 

Right  of  Cancellation  The  Purchaser  shall  have  the  right,  at  its  option,  to  cancel  its  obligation  to 
purchase  the  Bonds  if  the  City  shall  fail  to  tender  the  Bonds  for  delivery  within  60  days  from  the  date 
of  sale  thereof,  and  in  such  event  the  Purchaser  shall  only  be  entitled  to  the  return  of  the  principal 
amount  of  the  deposit  which  accompanied  its  bid. 

No  Litigation  The  City  will  deliver  a  certificate  of  the  City  stating  that  no  litigation  is  pending  with 
service  of  process  having  been  accomplished,  or,  to  such  party 's  knowledge,  threatened,  concerning  the 
validity  of  the  Bonds,  the  corporate  existence  of  the  City,  or  the  title  to  their  respective  offices  of  the 
officers  of  the  City  who  will  execute  the  Bonds. 

CUSIP  Numbers  It  is  anticipated  that  CUSIP  numbers  will  be  printed  on  the  Bonds,  but  neither  the 
failure  to  print  such  numbers  on  any  Bond  nor  any  error  with  respect  thereto  shall  constitute  cause  for 
a  failure  or  refusal  by  the  Purchaser  to  accept  delivery  of  and  pay  for  the  Bonds  in  accordance  with  the 
terms  of  this  Official  Notice  of  Sale.  The  Purchaser  will  be  responsible  for  obtaining  CUSIP  numbers 
for  the  Bonds  and  for  paying  the  charges  for  the  assignment  of  CUSIP  numbers.  The  costs  of  the  printing 
of  CUSIP  numbers  on  the  Bonds  shall  be  paid  by  the  City. 

Municipal  Bond  Insurance  The  City  has  provided  information  to  the  principal  municipal  bond 
insurance  companies  in  order  to  pre-qualify  the  Bonds  for  municipal  bond  insurance.  The  City  will 
accept  bids  which  are  based  upon  the  issuance  of  a  municipal  bond  insurance  policy  for  some  or  all  of 
the  B  onds  by  an  insurer  whose  claims-paying  ability  is  rated  in  the  highest  ratings  category  by  Moody '  s 
Investors  Service  and  Standard  &  Poor's,  A  Division  of  The  McGraw-Hill  Companies.  However,  bids 
shall  not  be  conditioned  upon  the  issuance  of  any  such  policy.  The  City  makes  no  representation  as  to 
whether  the  Bonds  will  qualify  for  municipal  bond  insurance.  Payment  of  any  insurance  premium  and 
satisfaction  of  any  conditions  to  the  issuance  of  a  municipal  bond  insurance  policy  shall  be  the  sole 
responsibility  of  the  bidder.  In  particular,  the  City  will  neither  amend  nor  supplement  the  resolutions 
authorizing  the  issuance  of  the  Bonds  in  any  way,  nor  will  it  agree  in  advance  of  the  sale  of  the  Bonds 
to  enter  into  any  additional  agreements  with  respect  to  the  provision  of  any  such  policy.  Failure  of  the 
insurance  provider  to  issue  its  policy  shall  not  constitute  cause  for  a  failure  or  refusal  by  the 
Purchaser  to  accept  delivery  of  or  to  pay  for  the  Bonds.  The  Purchaser  must  provide  the  City  with 
the  municipal  bond  insurance  commitment,  including  the  amount  of  the  policy  premium,  as  well  as 
information  with  respect  to  the  municipal  bond  insurance  policy  and  the  insurance  provider  for  inclusion 
in  the  final  Official  Statement  within  two  business  days  following  the  award  of  the  Bonds  by  the 
Controller.  The  City  will  require  a  certificate  from  the  insurance  provider  substantially  in  the  form 
attached  hereto  as  Exhibit  A  on  or  prior  to  the  date  of  delivery  of  the  Bonds,  as  well  as  an  opinion  of 
counsel  to  the  insurance  provider  regarding  the  enforceability  of  the  municipal  bond  insurance  policy 
and  a  tax  certificate,  each  in  form  reasonably  satisfactory  to  the  City,  the  Purchaser  and  Co-Bond 
Counsel. 

California  Debt  and  Investment  Advisory  Commission  Fee  Attention  of  bidders  is  directed  to 
California  Government  Code  Section  8856,  which  provides  that  the  Purchaser  of  the  Bonds  will  be 
charged  the  California  Debt  and  Investment  Advisory  Commission  fee.  The  Purchaser  shall  pay  such 
fee  promptly  upon  receipt  of  the  invoice. 

Certificate  Regarding  Official  Statement  At  the  time  of  delivery  of  the  Bonds,  the  Purchaser  will 
receive  a  certificate,  signed  by  an  officer  of  the  City,  confirming  to  the  Purchaser  that,  to  the  best 
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knowledge  of  said  officer,  the  Official  Statement  (excluding  information  regarding  the  policy  of 
municipal  bond  insurance  and  the  provider  thereof,  if  any,  and  excluding  the  description  of  the  book- 
entry  only  system  provided  by  The  Depository  Trust  Company,  as  to  which  no  view  shall  be  expressed) 
relating  to  the  Bonds,  as  of  the  date  of  sale  of  the  Bonds  and  as  of  the  date  of  delivery  thereof,  did  not 
and  does  not  contain  any  untrue  statement  of  a  material  fact  or  omit  to  state  a  material  fact  necessary 
in  order  to  make  the  statements  made  therein,  in  the  light  of  the  circumstances  under  which  they  were 
made,  not  misleading. 

Official  Statement  Copies  of  the  preliminary  Official  Statement  prepared  by  the  City  will  be  furnished 
to  any  interested  bidder  upon  request  to  Montague  DeRose  and  Associates,  3093  Citrus  Circle, 
Suite  155,  Walnut  Creek,  California  94598,  telephone  (925)  256-9797,  facsimile  (925)  256-9795, 
Attention:  Darlene  Cimino-DeRose  (e-mail:  derose@montaguederose.com)  or  to  Causeway  Financial 
Consulting,  150  California  Street,  Suite  2300,  San  Francisco,  California  941 1 1,  telephone  (415)  277- 
7211,  facsimile  (415)  732-7740,  Attention:  Lisa  Siemsen  (e-mail:Gobears@flashjiet).  In  accordance 
with  Rule  15c2-12ofthe  Securities  and  Exchange  Commission  ("Rule  15c2-12"),the  City  deems  such 
preliminary  Official  Statement  final  as  of  its  date,  except  for  the  omission  of  certain  information 
permitted  by  Rule  15c2-12.  Within  seven  (7)  business  days  after  the  date  of  award  of  the  Bonds,  the 
Purchaser  will  be  furnished  with  a  reasonable  number  of  copies  (not  to  exceed  200)  of  the  final  Official 
Statement,  without  charge.  Upon  the  request  of  the  Purchaser  within  two  days  of  the  award  of  the  Bonds, 
the  City  will  supply  additional  copies  of  the  Official  Statement  at  the  expense  of  the  Purchaser. 

By  making  a  bid  for  the  Bonds,  the  bidder  agrees,  if  awarded  the  Bonds,  (i)  to  disseminate  to  all 
members  of  the  underwriting  syndicate,  if  any,  copies  of  the  final  Official  Statement,  including  any 
supplements  prepared  by  the  City,  (ii)  to  promptly  file  a  copy  of  the  final  Official  Statement,  including 
any  supplements  prepared  by  the  City,  with  a  nationally  recognized  municipal  securities  information 
repository,  as  defined  in  Rule  15c2-12,  and  (iii)  to  take  any  and  all  other  actions  necessary  to  comply 
with  applicable  Securities  and  Exchange  Commission  and  Municipal  Securities  Rulemaking  Board  rules 
governing  the  offering,  sale  and  delivery  of  the  Bonds  to  the  ultimate  purchasers,  including  without 
limitation  the  delivery  of  a  final  Official  Statement  to  each  investor  who  purchases  Bonds. 

The  form  and  content  of  the  final  Official  Statement  is  within  the  sole  discretion  of  the  City.  The 
Purchaser's  name  will  not  appear  on  the  cover  of  the  Official  Statement. 

Continuing  Disclosure  In  order  to  assist  bidders  in  complying  with  Securities  and  Exchange 
Commission  Rule  15c2-12(bX5),  the  City  will  undertake,  pursuant  to  a  Continuing  Disclosure 
Certificate,  to  provide  certain  annual  financial  information  and  notices  of  the  occurrence  of  certain 
events,  if  material.  A  form  of  the  Continuing  Disclosure  Certificate  is  set  forth  in  the  preliminary 
Official  Statement  and  will  also  be  set  forth  in  the  final  Official  Statement. 

Right  to  Modify  or  Amend  The  City  reserves  the  right  to  modify  or  amend  this  Official  Notice  of  Sale 
in  any  respect; provided,  however,  that  any  such  modification  or  amendment  shall  be  made  not  later  than 
2:00  p.m.  California  time  on  the  business  day  preceding  the  date  bids  are  to  be  received,  and  shall  be 
communicated  to  potential  bidders  through  the  News  Services. 

Equal  Opportunity  Pursuant  to  the  spirit  and  intent  of  the  City's  MBE/WBE/LBE  Ordinance,  Chapter 
12D  of  the  Administrative  Code  of  the  City,  the  City  strongly  encourages  the  inclusion  of  Minority 
and/or  Women  Business  Enterprises  certified  by  the  San  Francisco  Human  Rights  Commission  on 
prospective  proposing  syndicate/teams.  A  list  of  certified  MBEs/WBEs  can  be  obtained  by  contacting 
the  San  Francisco  Human  Rights  Commission  at  25  Van  Ness  Avenue,  8th  Floor,  San  Francisco, 
California  94102,  telephone:  (415)  252-2500. 


Dated:  June  6,  2001. 


CERTIFICATE  OF  BOND  INSURER 


EXHIBIT  A 


The   undersigned,   the    duly   authorized   and   acting    of 

 (the  "Bond  Insurer"),  hereby  certifies  on  behalf  of  the  Bond 

Insurer  as  follows: 

1.  The  statements  contained  in  the  Official  Statement  dated  June   ,  2001  (the  "Official 

Statement"), relating  to  the  $  aggregateprincipal  amount  of  general  obligation  bonds  of  the 

City  consisting  of  $  aggregate  principal  amount  of  City  and  County  of  San  Francisco 

General  Obligation  Bonds  (Branch  Library  Facilities  Improvement  Bonds,  2000)  Series  200 IE  (the 
"Bonds"),  insofar  as  such  statements  constitute  descriptions  or  summaries  of  the  Bond  Insurer  or  the 
municipal  bond  insurance  policy  (the  "Policy")  of  the  Bond  Insurer  covering  the  Bonds,  accurately 
reflect  and  fairly  present  the  information  set  forth  therein,  and  do  not  contain  any  untrue  statement  of 
a  material  fact  or  omit  to  state  a  material  fact  necessary  to  make  the  statements  therein,  in  the  light  of 
the  circumstances  under  which  they  are  made,  not  misleading;  and 

2.  The  form  of  Policy  set  forth  in  Appendix  of  the  Official  Statement  is  a  true  and  complete 

copy  of  the  form  of  Policy. 

[NAME  OF  BOND  INSURER] 


By:_ 
Title: 
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EXHIBIT  B 


OFFICIAL  BID  FORM  AND  PROPOSAL  FOR  THE  PURCHASE  OF 

$17,665,000* 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 
GENERAL  OBLIGATION  BONDS 
(BRANCH  LIBRARY  FACILITIES  IMPROVEMENT  BONDS,  2000) 

SERIES  2001E 


Director  of  Public  Finance  of  the  City  and  County  of  San  Francisco 
1  Dr.  Carlton  B.  Good  lett  Place,  Room  336 
San  Francisco,  California  94102 
FAX:  (415)  554-4864 

Subject  to  the  provisions  and  in  accordance  with  the  terms  of  the  Official  Notice  of  Sale  dated  June  6,  200 1 ,  which 
is  incorporated  herein  and  made  a  part  of  this  proposal,  we  hereby  offer  to  purchase  all  of  the  $  1  7,665,000  aggregate 
principal  amount  of  the  above-referencedBonds  dated  the  date  of  the  delivery  thereofto  the  initialpurchasers  thereof 
on  the  following  terms,  including  the  submission  of  the  required  Good  Faith  Deposit  in  the  amount  of  $300,000  in 

the  form  of  (check  one):    cashiers  check  or    surety  bond;  and  to  pay  therefor  the  price  of 

$  ,  which  is  equal  to  the  aggregate  principal  amount  of  the  Bonds  plus  a  premium  of 


$  (such  amount  being  the  "Purchase  Price").  The  Bonds  shall  mature  in  the  years,  will  be  subject 

to  mandatory  sinking  fund  redemption  commencing  no  earlier  than  June  15,  2009  (if  term  bonds  are  specified),  in  the 
amounts  and  years,  and  bear  interest  at  the  rates  per  annum  (in  multiples  of  1/8  or  1/20  of  1  %,  with  no  specified 
interest  rate  being  greater  than  3%  more  than  any  other  interest  rate  specified),  as  set  forth  in  the  schedule  below: 


Maturity 
(June  15)"' 

2002 
2003 
2004 
2005 
2006 
2007 
2008 
2009 
2010 
2011 


Principal 

Amount*2' 


530,000 
565,000 
600,000 
635,000 
670,000 
705,000 
730,000 
760,000 
795,000 
825,000 


Mandatory 
Serial        Sinking  Fund 
Maturity*3'  Redemption 

Check  One 

X   

X   

X   

X   

X   

X   

X 


MATURITY  SCHEDULE 


Interest 
Rate 


Maturity 

Principal 

(June  15  V" 

Amount*2' 

2012 

$  865,000 

2013 

905,000 

2014 

945,000 

2015 

995,000 

2016 

1,045,000 

2017 

1,095,000 

2018 

1,155,000 

2019 

1,215,000 

2020 

1,280,000 

2021 

1,350,000 

Mandatory 
Serial        Sinking  Fund 
Maturity13'  Redemption 

Check  One 


Interest 
Rate 


% 


( 1 )  Please  circle  any  term  bond  maturity  dates. 

m   Subject  to  adjustment  in  accordance  with  the  Official  Notice  of  Sale. 

(3)  There  shall  be  no  serial  maturities  for  dates  after  the  first  mandatory  sinking  fund  redemption  payment. 

Our  calculations,  which  do  not  constitute  any  part  of  this  proposal,  of  the  true  interest  cost  (as  defined  in  the  Official  Notice  of  Sale)  to 
the  City  and  of  the  amount  of  interest  payable  on  the  Bonds  over  the  life  of  the  issue  are  shown  below. 


Purchase  Price:  $ 


True  Interest  Cost: 


% 


Total  Interest:  $ 


We  have  elected  to  have 
maturing  on  June  15, 


through  June  15, 


 (name  of  municipal  bond  insurer,  if  any)  insure  the  Bonds 

The    premium  for  the  municipal  bond  insurance  policy  will  be 


Authorized  Signature: 
Name  &  Title: 


Syndicate  Manager's  Company  Name:  

(Attached  is  a  list  of  the  members  of  our  account  on  whose  behalf  this  bid  is  made.) 
Phone  Number:    Facsimile  Number: 


Subject  to  adjustment  in  accordance  with  the  Official  Notice  of  Sale. 
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CITY  AND  COUNTY  OF  SAN  FRANCISCO 

Willie  L.  Brown,  Jr.,  Mayor 
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CITY  AND  COUNTY  OFFICIALS 
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Law  Office  of  Pamela  S.  Jue 
Co-Bond  Counsel 

Treasurer  of  the  City  and  County  of  San  Francisco 
Paying  Agent  and  Registrar 

Montague  DeRose  and  Associates 
Walnut  Creek,  California 


Mark  Leno 
Sophie  Maxwell 


Chris  Daly 
Matt  Gonzalez 
Tony  Hall 


Jake  McGoldrick 
Gavin  Newsom 
Aaron  Peskin 
Gerardo  Sandoval 
Leland  Yee 


Causeway  Financial  Consulting 
San  Francisco,  California 
Co-Financial  Advisors 


(THIS  PAGE  INTENTIONALLY  LEFT  BLANK) 


TABLE  OF  CONTENTS 


Page 


INTRODUCTION  1 

THE  BONDS  1 

Authority  for  Issuance  1 

Purpose  1 

Description  of  the  Bonds  2 

Debt  Service  3 

Redemption  3 

Defeasance  4 

SOURCES  AND  USES  OF  FUNDS  6 

SECURITY  FOR  THE  BONDS  '.  6 

General  6 

Outstanding  Indebtedness  7 

CONSTITUTIONAL  AND  STATUTORY  TAX  LIMITATIONS  7 

Article  XIII  A  of  the  California  Constitution  7 

Article  XIII  B  of  the  California  Constitution  8 

Articles  XIII  C  and  XIII  D  of  the  California  Constitution  (Proposition  218)  9 

Statutory  Limitation  (Proposition  62)  10 

TAX  MATTERS  11 

LEGAL  OPINION  11 

PROFESSIONALS  INVOLVED  IN  THE  OFFERING  12 

ABSENCE  OF  LITIGATION  12 

CONTINUING  DISCLOSURE  12 

RATINGS  13 

APPENDIX  A       CITY  AND  COUNTY  OF  SAN  FRANCISCO-ORGANIZATION  AND 

FINANCES  A-l 

APPENDIX  B        CITY  AND  COUNTY  OF  SAN  FRANCISCO-ECONOMY  AND 

GENERAL  INFORMATION  B-l 

APPENDIX  C        EXCERPTS  FROM  COMPREHENSIVE  ANNUAL  FINANCIAL  REPORT 
OF  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO  FOR  THE  YEAR 

ENDED  JUNE  30,  2000   C-l 

APPENDLX  D       FORM  OF  CONTINUING  DISCLOSURE  CERTIFICATE  D-l 

APPENDLX  E        BOOK-ENTRY  ONLY  SYSTEM   E- 1 

APPENDLX  F        FORM  OF  OPINION  OF  CO-BOND  COUNSEL   F-l 


l 


(THIS  PAGE  INTENTIONALLY  LEFT  BLANK) 


$17,665,000* 

CITY  AND  COUNTY  OF  SAN  FRANCISCO 
GENERAL  OBLIGATION  BONDS 
(BRANCH  LIBRARY  FACILITIES  IMPROVEMENT  BONDS,  2000) 

SERIES  2001E 

INTRODUCTION 

This  Official  Statement,  including  the  cover  page  and  the  appendices  hereto,  is  provided  to 
furnish  information  in  connection  with  the  offering  by  the  City  and  County  of  San  Francisco  (the  "City") 
of  its  $17,665,000*  aggregate  principal  amount  of  City  and  County  of  San  Francisco  General  Obligation 
Bonds  (Branch  Library  Facilities  Improvement  Bonds,  2000)  Series  200 IE  (the  "Bonds").  The  Bonds 
represent  the  general  obligation  of  the  City,  payable  solely  out  of  ad  valorem  taxes.  The  Board  of 
Supervisors  of  the  City  (the  "Board")  has  the  power  and  is  obligated  to  levy  ad  valorem  taxes  upon  all 
property  within  the  City  subject  to  taxation  without  limitation  as  to  rate  or  amount  (except  certain 
property  taxable  at  limited  rates)  for  the  payment  of  said  Bonds  and  the  interest  thereon.  See 
"CONSTITUTIONAL  AND  STATUTORY  TAX  LIMITATIONS."  For  information  on  the  City's  tax 
base,  tax  collection  system  and  property  tax  revenues,  see  "SECURITY  FOR  THE  BONDS"  and 
"APPENDIX  A— CITY  AND  COUNTY  OF  SAN  FRANCISCO— ORGANIZATION  AND 
FINANCES." 


THE  BONDS 

Authority  for  Issuance 

The  Bonds  are  issued  under  provisions  of  the  Government  Code  of  the  State  of  California  (the 
"State")  and  the  Charter  of  the  City.  The  specific  terms  and  conditions  for  issuance  and  sale  of  the  Bonds 
are  contained  in  Resolution  No.  389-01  and  Resolution  No.  390-01;  each  of  such  resolutions  having  been 
adopted  by  the  Board  on  May  14,  2001  and  approved  by  the  Mayor  on  May  25,  2001  (such  resolutions 
being  referred  to  collectively  herein  as  the  "Resolution"). 

The  Bonds  constitute  the  first  issuance  of  the  total  authorized  amount  of  $105,865,000  of  City 
and  County  of  San  Francisco  General  Obligation  Bonds  (Branch  Library  Facilities  Improvement  Bonds, 
2000)  duly  approved  by  at  least  two-thirds  of  the  voters  voting  on  the  proposition  at  the  special  election 
held  on  November  7,  2000  to  provide  funds  to  finance  the  acquisition  (including  land),  renovation,  and 
construction  of  branch  libraries  and  other  library  facilities,  other  than  the  Main  Library  and  other  related 
improvements. 

Purpose 

It  is  currently  anticipated  that  the  proceeds  of  the  Bonds  will  be  used  primarily  for  payment  of  the 
cost  of:  the  acquisition  of  four  sites  to  be  used  for  the  construction  of  four  new  branch  libraries  to  replace 
currently  leased  facilities;  construction  management,  architectural  and  engineering  services  related  to  the 
renovation  and  rehabilitation  of  six  branch  libraries,  Brooks  Hall  and  acquisition  and  construction  of  a 
new  branch  library  in  the  Mission  Bay  neighborhood. 


Preliminary,  subject  to  change. 


Description  of  the  Bonds 

The  Bonds  will  be  issued  in  the  aggregate  principal  amount  of  $17,665,000*  in  the  denomination 
of  $5,000  each  or  any  integral  multiple  thereof,  will  be  dated  the  date  of  their  delivery  to  the  initial 
purchasers  thereof,  will  be  fully  registered  bonds,  without  coupons,  with  interest  payable  semiannually  on 
each  June  15  and  December  15,  commencing  December  15,  2001,  to  the  registered  owners  whose  names 
appear  on  the  bond  registration  books  of  the  Treasurer  of  the  City  (the  "Treasurer")  as  of  the  last  day  of 
the  month  preceding  each  such  interest  payment  date.  Principal  will  be  payable  on  the  dates  and  in  the 
amounts  set  forth  on  the  front  cover  hereof.  The  Treasurer  will  act  as  paying  agent  and  registrar  for  the 
Bonds.  Payments  of  principal  of  and  interest  on  the  Bonds  will  be  made  by  the  Treasurer,  as  paying 
agent,  to  The  Depository  Trust  Company  ("DTC"),  New  York,  New  York,  which  in  turn  is  required  to 
remit  such  principal  and  interest  to  the  DTC  Participants  for  subsequent  disbursement  to  the  beneficial 
owners  of  the  Bonds.  See  "APPENDfX  E— BOOK-ENTRY  ONLY  SYSTEM." 


Preliminary,  subject  to  change. 


Debt  Service 


Debt  service  obligations  for  the  Bonds  are  as  follows: 


517,665,000* 

CITY  AND  COUNTY  OF  SAN  FRANCISCO 
GENERAL  OBLIGATION  BONDS 
(BRANCH  LIBRARY  FACILITIES  IMPROVEMENT  BONDS,  2000) 

Series  2001 E 


Debt  Service* 


Maturity 

(June  15)       Principal  Amount*         Fiscal  Year  Interest  Fiscal  Year  Total 


2002  $  530,000 

2003  565,000 

2004  600,000 

2005  635,000 

2006  670,000 

2007  705,000 

2008  730,000 

2009  760,000 

2010  795,000 

2011  825,000 

2012  865,000 

2013  905,000 

2014  945,000 

2015  995,000 

2016  1,045,000 

2017  1,095,000 

2018  1,155,000 

2019  1,215,000 

2020  1,280,000 

2021  1,350,000 


TOTAL  $17,665,000  $  $ 


Preliminary,  subject  to  change. 


Redemption 

Optional  Redemption 

The  Bonds  maturing  on  or  before  June  15,  2009  are  not  subject  to  redemption  prior  to  maturity. 
Bonds  maturing  on  or  after  June  15,  2010,  are  subject  to  optional  redemption  prior  to  their  respective 
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stated  maturities,  at  the  option  of  the  City,  from  any  source  of  available  funds,  as  a  whole  or  in  part  on 
any  date  (with  the  maturities  to  be  redeemed  to  be  determined  by  the  City  and  by  lot  within  a  maturity), 
on  or  after  June  15,  2009,  at  the  redemption  prices  in  the  following  table  (expressed  as  percentages  of  the 
principal  amount  of  Bonds  called  for  redemption),  together  with  accrued  interest  to  the  date  fixed  for 
redemption. 

Redemption  Dates  (inclusive)  Price 


June  15,  2009  through  June  14,  2010  102% 
June  15,  2010  through  June  14,  201 1  101 
June  1 5 ,  20 1 1  and  thereafter  1 00 


Notice  of  Redemption 

The  City  shall,  so  long  as  DTC  or  its  nominee  is  the  registered  owner  of  the  Bonds,  mail  notice  of 
redemption  to  DTC  not  less  than  30  days  and  not  more  than  60  days  prior  to  any  redemption  date.  If  for 
any  reason  DTC  or  any  other  securities  depository  shall  not  be  engaged  by  the  City  with  respect  to  some 
or  all  such  Bonds,  the  Treasurer,  or  any  agent  appointed  by  the  City,  shall  give  notice  of  any  redemption 
of  the  Bonds  by  mail,  postage  prepaid,  to  the  respective  registered  owners  thereof  at  their  addresses 
appearing  on  the  bond  registration  books  not  less  than  30  and  not  more  than  60  days  prior  to  any 
redemption  date.  See  "APPENDIX  E — BOOK-ENTRY  ONLY  SYSTEM." 

The  actual  receipt  by  the  registered  owner  of  any  bond  of  such  notice  of  redemption,  or  failure  to 
receive  such  notice,  or  any  defect  in  such  notice,  shall  not  affect  the  validity  of  the  proceedings  for  the 
redemption  of  such  Bonds  or  the  cessation  of  the  accrual  of  interest  on  the  date  fixed  for  redemption. 

Right  to  Rescind  Optional  Redemption 

The  City  may  rescind  any  optional  redemption  by  written  notice  to  the  owner  of  any  Bond 
previously  called  for  redemption  prior  to  the  redemption  date.  Any  notice  of  optional  redemption  shall  be 
rescinded  if  for  any  reason  funds  are  not  or  will  not  be  available  on  the  date  fixed  for  redemption  for  the 
payment  in  full  of  the  Bonds  then  called  for  redemption.  Notice  of  rescission  of  redemption  shall  be 
given  in  the  same  manner  notice  of  redemption  was  originally  provided.  The  actual  receipt  by  the  owner 
of  any  Bond  of  notice  of  such  rescission  shall  not  be  a  condition  precedent  to  rescission,  and  failure  to 
receive  such  notice  or  any  defect  in  such  notice  shall  not  affect  the  validity  of  the  rescission. 

Defeasance 

The  Bonds,  or  portions  thereof,  may  be  defeased  prior  to  maturity  by  irrevocably  depositing  with 
the  Treasurer  (or  any  commercial  bank  or  trust  company  designated  by  the  Treasurer  as  escrow  agent)  (i) 
cash  in  an  amount  equal  to  the  principal  amount  of  all  of  such  Bonds  or  portion  thereof  to  be  defeased, 
and  all  unpaid  interest  thereon  to  maturity,  except  that  in  the  case  of  Bonds  that  are  to  be  redeemed  prior 
to  maturity  and  in  respect  of  which  notice  of  such  redemption  shall  have  been  given  as  described  above 
under  "Redemption-Notice  of  Redemption"  or  an  irrevocable  election  to  give  such  notice  shall  have  been 
made  by  the  City,  the  amount  to  be  deposited  shall  be  the  principal  amount  thereof,  all  unpaid  interest 
thereon  to  the  redemption  date,  and  any  premium  due  on  such  redemption  date;  or  (ii)  Defeasance 
Securities  (defined  below)  not  subject  to  call  except  as  provided  below  in  the  definition  thereof,  maturing 
and  paying  interest  at  such  times  and  in  such  amounts,  together  with  cash,  if  required,  as  will,  without 
reinvestment,  as  certified  by  an  independent  certified  public  accountant,  be  fully  sufficient  to  pay  the 
principal  and  all  unpaid  interest  to  maturity,  or  to  the  redemption  date,  as  the  case  may  be,  and  any 
premium  due  on  the  Bonds  to  be  paid  or  redeemed,  as  such  principal  and  interest  come  due;  provided, 
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that,  in  the  case  of  the  Bonds  that  are  to  be  redeemed  prior  to  maturity,  notice  of  such  redemption  shall  be 
given  as  described  above  or  an  irrevocable  election  to  give  such  notice  shall  have  been  made  by  the  City. 
Upon  such  deposit,  and  provided  the  City  shall  obtain  a  certificate  as  to  the  sufficiency  thereof  from  an 
independent  certified  public  accountant  and  an  opinion  of  nationally  recognized  bond  counsel  that 
provision  for  payment  of  the  Bonds  has  been  made  in  accordance  with  the  Resolution,  all  payment 
obligations  of  the  City  with  respect  to  said  Bonds,  except  to  the  extent  of  such  deposited  cash  and/or 
Defeasance  Securities,  shall  cease  and  terminate. 

"Defeasance  Securities"  means  any  of  the  following  that  at  the  time  are  legal  investments  under 
the  laws  of  the  State  for  moneys  proposed  to  be  invested  therein:  (i)  direct  and  general  obligations  of  the 
United  States  of  America,  or  obligations  that  are  unconditionally  guaranteed  as  to  principal  and  interest 
by  the  United  States  of  America,  including  without  limitation,  the  interest  component  of  Resolution 
Funding  Corporation  bonds  that  have  been  stripped  by  request  to  the  Federal  Reserve  Bank  of  New  York 
in  book-entry  form  and  any  security  issued  by  any  agency  or  instrumentality  of  the  United  States  of 
America  that  is  selected  by  the  Director  of  Public  Finance  of  the  City  that  results  in  the  escrow  fund  being 
rated  "AAA"  by  Standard  &  Poor's  Rating  Services,  a  Division  of  the  McGraw-Hill  Companies,  Inc. 
("Standard  &  Poor's")  and  "Aaa"  by  Moody's  Investors  Service,  Inc.  ("Moody's")  at  the  time  of  the 
initial  deposit  to  the  escrow  fund  and  upon  any  substitution  or  subsequent  deposit  to  the  escrow  fund 
("United  States  Obligations")  or  (ii)  pre-refunded  fixed  interest  rate  municipal  obligations  meeting  the 
following  conditions:  (a)  the  municipal  obligations  are  not  subject  to  redemption  prior  to  maturity,  or  the 
trustee  has  been  given  irrevocable  instructions  concerning  their  calling  and  redemption  and  the  issuer  has 
covenanted  not  to  redeem  such  obligations  other  than  as  set  forth  in  such  instructions;  (b)  the  municipal 
obligations  are  secured  by  cash  and/or  United  States  Obligations;  (c)  the  principal  of  and  interest  on  the 
United  States  Obligations  (plus  any  cash  in  the  escrow  fund)  are  sufficient  to  meet  the  liabilities  of  the 
municipal  obligations;  (d)  the  United  States  Obligations  serving  as  security  for  the  municipal  obligations 
are  held  by  an  escrow  agent  or  trustee;  (e)  the  United  States  Obligations  are  not  available  to  satisfy  any 
other  claims,  including  those  against  the  trustee  or  escrow  agent;  and  (f)  the  municipal  obligations  are 
rated  "AAA"  by  Standard  &  Poor's  and  "Aaa"  by  Moody's. 


5 


SOURCES  AND  USES  OF  FUNDS 
The  following  are  the  sources  and  uses  of  funds  in  connection  with  the  Bonds: 


Sources 

Principal  Amount  of  Bonds  $ 

Original  Issue  Premium   

Total  Sources  of  Funds  $ 

Uses 

Deposit  to  Series  200 IE  Project  Account  $ 

Costs  of  Issuance*   

Underwriter's  Discount 

Total  Uses  of  Funds  $ 


Includes  fees  for  services  of  co-bond  counsel,  rating  agencies,  co-financial  advisors,  City  staff  services  in  connection  with 
the  issuance  of  the  Bonds,  printing  costs  and  other  miscellaneous  costs  related  to  the  issuance  of  the  Bonds. 


SECURITY  FOR  THE  BONDS 

General 

The  Bonds  represent  the  general  obligation  of  the  City,  solely  payable  out  of  ad  valorem  taxes. 
The  Board  has  the  power  and  is  obligated  to  levy  ad  valorem  taxes  for  the  payment  of  the  Bonds  and 
interest  thereon  upon  all  property  within  the  City  that  is  subject  to  taxation  by  the  City  without  limitation 
as  to  rate  or  amount  (except  certain  properly  which  is  taxable  at  limited  rates)  for  the  payment  of  the 
Bonds  and  the  interest  thereon.  See  "CONSTITUTIONAL  AND  STATUTORY  TAX  LIMITATIONS." 
By  reason  of  a  constitutional  exception  for  certain  voter-approved  indebtedness,  the  City  may  levy  such 
taxes  in  an  amount  sufficient  to  pay  debt  service  on  the  Bonds  without  regard  to  provisions  of  the  State 
Constitution  otherwise  limiting  ad  valorem  tax  rates  of  local  governments.  At  the  option  of  the  Board, 
other  funds  of  the  City  not  restricted  by  law  to  specific  uses  may  be  used  to  meet  debt  service  on  the 
Bonds. 

The  annual  tax  rate  will  be  based  on  the  assessed  value  of  taxable  property  in  the  City. 
Fluctuations  in  the  annual  debt  service  on  the  Bonds  (and  other  general  obligation  bonds  issued  by  the 
City)  and  in  the  assessed  value  of  taxable  property  in  the  City  may  cause  the  annual  tax  rate  to  fluctuate. 
Economic  and  other  factors  beyond  the  City's  control,  such  as  economic  recession,  deflation  of  land 
values,  a  relocation  out  of  the  City  or  financial  difficulty  or  bankruptcy  by  one  or  more  major  property 
taxpayers,  or  the  complete  or  partial  destruction  of  taxable  property  caused  by,  among  other  eventualities, 
earthquake,  flood  or  other  natural  disaster,  could  cause  a  reduction  in  the  assessed  value  of  taxable 
property  within  the  City  and  necessitate  a  corresponding  increase  in  the  annual  tax  rate.  See  "California 
Energy  Shortage"  below  and  "APPENDIX  A— CITY  AND  COUNTY  OF  SAN  FRANCISCO- 
ORGANIZATION  AND  FINANCES— Assessed  Valuations,  Tax  Rates  and  Tax  Delinquencies"  for 
information  on  the  City's  tax  base,  tax  collection  system,  and  property  tax  revenues. 


On  April  6,  2001,  Pacific  Gas  &  Electric  filed  for  voluntary  protection  under  Chapter  11  of  the 
federal  Bankruptcy  Code.  PG&E  is  one  of  the  largest  taxpayers  in  the  City  with  1.24%  of  the  total 
assessed  valuation  of  property  taxes  collected  in  fiscal  year  2000-2001.  See  "APPENDIX  A — CITY 
AND  COUNTY  OF  SAN  FRANCISCO— ORGANIZATION  AND  FINANCES— Assessed  Valuations, 
Tax  Rates  and  Tax  Delinquencies"  and  the  chart  entitled  "CITY  AND  COUNTY  OF  SAN 
FRANCISCO — Principal  Property  Taxpayers — Fiscal  Year  Ending  June  30,  2001."  For  a  discussion  of 
the  impact  of  the  bankruptcy  of  Pacific  Gas  &  Electric  on  the  City's  economy  and  finances,  see 
"APPENDIX  A— CITY  AND  COUNTY  OF  SAN  FRANCISCO— ORGANIZATION  AND 
FINANCES — Assessed  Valuations,  Tax  Rates  and  Tax  Delinquencies." 

For  a  discussion  of  the  City's  overall  organization,  finances  and  economic  information,  see 
generally  "APPENDIX  A— CITY  AND  COUNTY  OF  SAN  FRANCISCO— ORGANIZATION  AND 
FINANCES"  and  "APPENDIX  B— CITY  AND  COUNTY  OF  SAN  FRANCISCO— ECONOMY  AND 
GENERAL  INFORMATION." 

Outstanding  Indebtedness 

The  issuance  of  general  obligation  bonds  by  the  City  is  limited  under  Section  9.106  of  the  City 
Charter  to  3%  of  the  assessed  value  of  all  real  and  personal  property  within  the  City's  boundaries  that  is 
subject  to  City  taxes.  Pursuant  to  the  Charter,  the  City's  general  obligation  debt  limit  is  $2,329,486,178, 
based  on  a  net  assessed  valuation  of  $77,649,539,270,  for  fiscal  year  2000-2001.  As  of  May  1,  2001,  the 
City  had  outstanding  $960,940,000  aggregate  principal  amount  of  general  obligation  bonds,  which  equals 
1.24%  of  the  net  assessed  valuation  for  fiscal  year  2000-2001.  Of  that  amount  of  aggregate  principal  of 
general  obligation  bonds  outstanding,  $3,600,000  is  to  be  repaid  from  enterprise  revenues  and  is  not 
carried  on  the  City's  property  tax  roll.  As  of  May  1,  2001,  the  City  had  voter  approval  to  issue  up  to 
$1,009,510,000  in  aggregate  principal  amount  of  new  general  obligation  bonds  (including  the  Bonds  to  be 
issued  hereunder).  On  May  30,  2001,  the  City  sold  $40,000,000  of  such  general  obligations  bonds.  See 
"APPENDIX  A— CITY  AND  COUNTY  OF  SAN  FRANCISCO— ORGANIZATION  AND 
FINANCES — Statement  of  Direct  and  Overlapping  Bonded  Debt"  and  " — Tax  Supported  Debt  Service." 

The  City  has  also  incurred  a  number  of  bonded  lease  obligations  secured  by  revenues  of  the 
General  Fund  and  consisting  of  lease  revenue  bonds  and  certificates  of  participation.  As  of  May  1,  2001, 
the  total  principal  amount  due  on  outstanding  lease  obligations  through  fiscal  year  2034  was 
$1,265,972,930.  See  "APPENDIX  A— CITY  AND  COUNTY  OF  SAN  FRANCISCO- 
ORGANIZATION  AND  FINANCES— Statement  of  Direct  and  Overlapping  Bonded  Debt"  and  "— 
Other  Long-Term  Obligations." 

CONSTITUTIONAL  AND  STATUTORY  TAX  LIMITATIONS 

Article  XIII  A  of  the  California  Constitution 

Article  XIII  A  of  the  State  Constitution,  known  as  Proposition  1 3 ,  was  approved  by  the  voters  in 
June  1978.  Section  1(a)  of  Article  XIII  A  limits  the  maximum  ad  valorem  tax  on  real  property  to  1%>  of 
"full  cash  value,"  and  provides  that  such  tax  shall  be  collected  by  the  counties  and  apportioned  according 
to  State  statutes.  Section  1(b)  of  Article  XJJI  A  provides  that  the  1%  limitation  does  not  apply  to  ad 
valorem  taxes  levied  to  pay  interest  or  redemption  charges  on  (i)  indebtedness  approved  by  the  voters 
prior  to  July  1,  1978,  and  (ii)  any  bonded  indebtedness  for  the  acquisition  or  improvement  of  real  property 
approved  on  or  after  July  1,  1978,  by  two-thirds  of  the  votes  cast  by  the  voters  voting  on  the  proposition. 
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Section  2  of  Article  XIII  A  defines  "full  cash  value"  to  mean  the  county  assessor's  valuation  of 
real  property  as  shown  on  the  fiscal  year  1975-1976  tax  bill,  or,  thereafter,  the  appraised  value  of  real 
property  when  purchased,  newly  constructed,  or  a  change  in  ownership  has  occurred.  The  full  cash  value 
may  be  adjusted  annually  to  reflect  inflation  at  a  rate  not  to  exceed  2%  per  year,  or  to  reflect  a  reduction 
in  the  consumer  price  index  or  comparable  data  for  the  taxing  jurisdiction,  or  may  be  reduced  in  the  event 
of  declining  property  value  caused  by  substantial  damage,  destruction  or  other  factors.  Legislation 
enacted  by  the  State  Legislature  to  implement  Article  XIII  A  provides  that,  notwithstanding  any  other 
law,  local  agencies  may  not  levy  any  ad  valorem  property  tax  except  to  pay  debt  service  on  indebtedness 
approved  by  the  voters  as  described  above.  Such  legislation  further  provides  that  each  county  will  levy 
the  maximum  tax  permitted  by  Article  XIII  A,  which  is  $1.00  per  $100  of  assessed  market  value. 

Since  its  adoption,  Article  XIII A  has  been  amended  a  number  of  times.  These  amendments  have 
created  a  number  of  exceptions  to  the  requirement  that  property  be  reassessed  when  purchased,  newly 
constructed  or  a  change  in  ownership  has  occurred.  These  exceptions  include  certain  transfers  of  real 
property  between  family  members,  certain  purchases  of  replacement  dwellings  by  persons  over  age  55 
and  by  property  owners  whose  original  property  has  been  destroyed  in  a  declared  disaster,  and  certain 
improvements  to  accommodate  disabled  persons  and  for  seismic  upgrades  to  property.  These 
amendments  have  resulted  in  marginal  reductions  in  the  property  tax  revenues  of  the  City. 

Both  the  California  State  Supreme  Court  and  the  United  States  Supreme  Court  have  upheld  the 
validity  of  Article  XTII  A. 

Article  XIII B  of  the  California  Constitution 

In  addition  to  the  limits  Article  XIII  A  imposes  on  properly  taxes  that  may  be  collected  by  local 
governments,  certain  other  revenues  of  the  State  and  most  local  governments  are  subject  to  an  annual 
"appropriations  limit"  imposed  by  Article  XIII  B  of  the  State  Constitution  which  effectively  limits  the 
amount  of  such  revenues  those  entities  are  permitted  to  spend.  Article  XIII  B,  approved  by  the  voters  in 
June  1979,  was  modified  substantially  by  Proposition  111  in  1990.  The  appropriations  limit  of  each 
government  entity  applies  to  "proceeds  of  taxes,"  which  consist  of  tax  revenues,  state  subventions  and 
certain  other  funds,  including  proceeds  from  regulatory  licenses,  user  charges  or  other  fees  to  the  extent 
that  such  proceeds  exceed  "the  cost  reasonably  borne  by  such  entity  in  providing  the  regulation,  product 
or  service."  "Proceeds  of  taxes"  excludes  tax  refunds  and  some  benefit  payments  such  as  unemployment 
insurance.  No  limit  is  imposed  on  the  appropriation  of  funds  which  are  not  "proceeds  of  taxes,"  such  as 
reasonable  user  charges  or  fees,  and  certain  other  non-tax  funds. 

Article  XIII  B  also  does  not  limit  appropriation  of  local  revenues  to  pay  debt  service  on  bonds 
existing  or  authorized  by  January  1,  1979,  or  subsequently  authorized  by  the  voters,  appropriations 
required  to  comply  with  mandates  of  courts  or  the  federal  government,  appropriations  for  qualified  capital 
outlay  projects,  and  appropriation  by  the  State  of  revenues  derived  from  any  increase  in  gasoline  taxes 
and  motor  vehicle  weight  fees  above  January  1,  1990  levels.  The  appropriations  limit  may  also  be 
exceeded  in  cases  of  emergency;  however,  the  appropriations  limit  for  the  three  years  following  such 
emergency  appropriation  must  be  reduced  to  the  extent  by  which  it  was  exceeded,  unless  the  emergency 
arises  from  civil  disturbance  or  natural  disaster  declared  by  the  Governor,  and  the  expenditure  is  approved 
by  two-thirds  of  the  legislative  body  of  the  local  government. 

The  State  and  each  local  government  entity  has  its  own  appropriations  limit.  Each  year,  the  limit 
is  adjusted  to  allow  for  changes,  if  any,  in  the  cost  of  living,  the  population  of  the  jurisdiction,  and  any 
transfer  to  or  from  another  government  entity  of  financial  responsibility  for  providing  services. 
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Proposition  111  requires  that  each  government  entity's  actual  appropriations  be  tested  against  its 
limit  every  two  years.  If  the  aggregate  "proceeds  of  taxes"  for  the  preceding  two  year  period  exceeds  the 
aggregate  limit,  the  excess  must  be  returned  to  the  government  entity's  taxpayers  through  tax  rate  or  fee 
reductions  over  the  following  two  years. 

The  Controller  has  estimated  that  for  fiscal  year  2000-2001,  permitted  appropriations  of 
"proceeds  of  taxes"  are  limited  to  $1,569,917,337,  with  budgeted  appropriations  for  fiscal  year  2000-2001 
at  a  level  of  $1,418,401,573. 

Articles  XIII  C  and  XIII  D  of  the  California  Constitution  (Proposition  218) 

On  November  5,  1996,  the  voters  of  the  State  approved  Proposition  218,  the  "Right  to  Vote  on 
Taxes  Act."  Proposition  2 1 8  adds  Articles  XIII  C  and  XIII  D  to  the  State  Constitution,  which  affect  the 
ability  of  local  government,  including  charter  cities,  to  levy  and  collect  both  existing  and  future  taxes, 
assessments,  fees  and  charges.  Proposition  218  became  effective  on  November  6,  1996,  although 
application  of  some  of  its  provisions  was  deferred  until  July  1,  1997.  At  this  time,  the  City  cannot  predict 
the  impact  of  Proposition  2 1 8  on  the  finances  of  the  City,  and  no  assurance  can  be  given  that  Proposition 
218  will  not  have  a  material  adverse  impact  on  the  City's  revenues. 

Article  XIII  C  requires  that  all  new  local  taxes  be  submitted  to  the  electorate  for  approval  before 
such  taxes  become  effective.  General  taxes,  imposed  for  general  governmental  purposes  of  the  City, 
require  a  majority  vote  and  special  taxes,  imposed  for  specific  purposes  (even  if  deposited  in  the  General 
Fund),  require  a  two-thirds  vote.  Under  Proposition  218,  the  City  could  only  continue  to  collect  taxes 
imposed  after  January  1,  1995  if  such  taxes  were  approved  by  the  voters  by  November  6,  1998.  The  voter 
approval  requirements  of  Article  XHI  C  reduce  the  Board's  flexibility  to  deal  with  fiscal  problems  by 
raising  revenue  through  new  or  extended  or  increased  taxes  and  no  assurance  can  be  given  that  the  City 
will  be  able  to  raise  taxes  in  the  future  to  meet  increased  expenditure  requirements. 

After  Proposition  218  was  approved  by  the  voters,  the  City  reviewed  the  taxes  it  collected  and 
determined  that  the  2%  hotel  tax  surcharge,  a  portion  of  the  City's  stadium  operator  admissions  tax  and  its 
firearm/ammunition  tax  had  to  be  approved  by  local  voters  by  November  6,  1998,  in  order  for  the  City  to 
continue  collecting  such  taxes.  The  City  placed  the  2%  hotel  tax  surcharge  and  the  stadium  operator 
admissions  tax  on  the  ballot  for  the  November  3,  1998  general  election.  Both  taxes  were  approved  by  the 
voters.  The  City's  firearms/ammunition  tax,  which  was  not  placed  on  the  November  3,  1998  ballot, 
expired  on  November  6,  1998. 

In  addition,  Article  XIII  C  addresses  the  initiative  power  in  matters  of  local  taxes,  assessments, 
fees  and  charges.  Consequently,  the  voters  of  the  City  could,  by  initiative,  repeal  or  reduce  any  existing 
local  tax,  assessment,  fee  or  charge,  or  limit  the  future  imposition  or  increase  of  any  local  tax,  assessment, 
fee  or  charge  subject  to  certain  limitations  imposed  by  courts,  and  additional  limitations  discussed  below 
with  respect  to  taxes  levied  to  repay  bonds.  The  City  raises  a  substantial  portion  of  its  revenues  from 
various  local  taxes  which  could  be  reduced  by  initiative  under  Article  XHI  C.  "Assessment,"  "fee"  and 
"charge"  are  not  defined  in  Article  XIII  C  and  it  is  not  clear  whether  the  definitions  of  these  terms  in 
Article  XIII D  (which  are  generally  property-related  as  described  below)  would  be  applied  to  Article  XIJJ 
C.  No  assurance  can  be  given  that  the  voters  of  the  City  will  not  approve  initiatives  that  repeal,  reduce  or 
prohibit  the  imposition  or  increase  of  local  taxes,  assessments,  fees  or  charges. 

The  State  Constitution  and  the  laws  of  the  State  impose  a  mandatory,  statutory  duty  on  the  Board 
to  levy  a  property  tax  sufficient  to  pay  debt  service  on  the  Bonds  coming  due  in  each  year;  the  initiative 
power  cannot  be  used  to  reduce  or  repeal  the  authority  and  obligation  to  levy  such  taxes  which  are 
pledged  as  security  for  payment  of  the  Bonds  or  to  otherwise  interfere  with  performance  of  the 
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mandatory,  statutory  duty  of  the  City  with  respect  to  such  taxes  which  are  pledged  as  security  for  payment 
of  the  Bonds. 

Legislation  adopted  by  the  State  Legislature  in  1997  provides  that  Article  XIII  C  shall  not  be 
construed  to  mean  that  any  owner  or  beneficial  owner  of  a  municipal  security  assumes  the  risk  of  or 
consents  to  any  initiative  measure  that  would  constitute  an  impairment  of  contractual  rights  under  the 
Contracts  Clause  of  the  United  States  Constitution. 

Article  XIII  D  contains  several  new  provisions  making  it  generally  more  difficult  for  local 
agencies,  such  as  the  City,  to  levy  and  maintain  "assessments"  for  local  services  and  programs. 
"Assessment"  is  defined  to  mean  any  levy  or  charge  upon  real  property  for  a  special  benefit  conferred 
upon  the  real  property,  and  expressly  includes  standby  charges.  Article  XIII  D  also  includes  new 
provisions  affecting  "fees"  and  "charges,"  defined  for  purposes  of  Article  XIII D  to  mean  "any  levy  other 
than  an  ad  valorem  tax,  a  special  tax  or  an  assessment,  imposed  by  a  county  upon  a  parcel  or  upon  a 
person  as  an  incident  of  property  ownership,  including  a  user  fee  or  charge  for  a  property  related  service." 
All  new  and  existing  property-related  fees  and  charges  must  conform  to  specific  requirements  and 
restrictions  set  forth  in  Article  XIII  D.  Further,  before  any  property-related  fee  or  charge  may  be  imposed 
or  increased,  written  notice  must  be  given  to  the  record  owner  of  each  parcel  of  land  affected  by  such  fee 
or  charge.  The  City  must  then  hold  a  hearing  upon  the  proposed  imposition  or  increase,  and  if  written 
protests  against  the  proposal  are  presented  by  a  majority  of  the  owners  of  the  identified  parcels,  the  City 
may  not  impose  or  increase  the  fee  or  charge.  Moreover,  except  for  fees  or  charges  for  sewer,  water  and 
refuse  collection  services  (or  fees  for  electrical  and  gas  service,  which  are  not  treated  as  "property- 
related"  for  purposes  of  Article  XIII  D),  no  property-related  fee  or  charge  may  be  imposed  or  increased 
without  majority  approval  by  the  properly  owners  subject  to  the  fee  or  charge  or,  at  the  option  of  the  local 
agency,  two-thirds  voter  approval  by  the  electorate  residing  in  the  affected  area. 

The  interpretation  and  application  of  Proposition  218  will  ultimately  be  determined  by  the  courts 
with  respect  to  a  number  of  the  matters  discussed  above.  It  is  not  possible  to  predict  the  outcome  of  such 
determinations  or  their  effect  on  City  revenues. 

Statutory  Limitation  (Proposition  62) 

On  November  4,  1986,  California  voters  adopted  Proposition  62,  a  statutory  initiative  which 
among  other  matters  requires  (i)  that  any  tax  for  general  governmental  purposes  imposed  by  local 
governmental  entities  be  approved  by  a  majority  of  the  voters  voting  in  an  election  on  the  issue,  (ii)  that 
any  special  tax  (defined  as  taxes  levied  for  other  than  general  governmental  purposes)  imposed  by  local 
governmental  entities  be  approved  by  two-thirds  of  the  voters  voting  in  an  election  on  the  issue,  and  (iii) 
that  the  revenues  from  a  special  tax  be  used  for  the  purposes  or  for  the  services  for  which  the  special  tax 
was  imposed. 

On  September  28,  1995,  the  California  Supreme  Court,  in  Santa  Clara  County  Local 
Transportation  Authority  v.  Guardino  (1995)  11  Cal.  4th  220  (the  "Santa  Clara  decision"),  upheld  the 
constitutionality  of  the  portion  of  Proposition  62  requiring  a  two-thirds  vote  in  order  for  a  local 
government  or  district  to  impose  a  special  tax,  and  by  implication,  upheld  a  parallel  provision  requiring  a 
majority  vote  in  order  for  a  local  government  or  district  to  impose  any  general  tax.  The  Santa  Clara 
decision  did  not  address  the  question  of  whether  or  not  it  should  be  applied  retroactively. 
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TAX  MATTERS 


In  the  opinion  of  Sidley  Austin  Brown  &  Wood  LLP,  San  Francisco,  California,  and  Pamela  S. 
Jue,  Attorney  at  Law,  San  Francisco,  California,  Co-Bond  Counsel,  based  on  existing  statutes, 
regulations,  rulings  and  judicial  decisions  and  assuming  compliance  with  certain  covenants  in  the 
Resolution  and  other  documents  pertaining  to  the  Bonds  and  requirements  of  the  Internal  Revenue  Code 
of  1986,  as  amended  (the  "Code"),  regarding  the  use,  expenditure  and  investment  of  proceeds  of  the 
Bonds  and  the  timely  payment  of  certain  investment  earnings  to  the  United  States,  interest  on  the  Bonds 
is  not  includable  in  the  gross  income  of  the  owners  of  the  Bonds  for  federal  income  tax  purposes.  Failure 
to  comply  with  such  covenants  and  requirements  may  cause  interest  on  the  Bonds  to  be  included  in  gross 
income  retroactively  to  the  date  of  issuance  of  the  Bonds.  Further,  Co-Bond  Counsel  render  no  opinion 
as  to  the  exclusion  from  gross  income  of  the  interest  on  the  Bonds  for  federal  income  tax  purposes  in  the 
event  any  action  is  taken  or  omitted  to  be  taken  relating  to  such  covenants  or  requirements  upon  the 
approval  of  counsel  other  than  Co-Bond  Counsel. 

In  the  further  opinion  of  Co-Bond  Counsel,  interest  on  the  Bonds  is  not  treated  as  an  item  of  tax 
preference  in  calculating  the  federal  alternative  minimum  taxable  income  of  individuals  and  corporations. 
Interest  on  the  Bonds,  however,  is  included  as  an  adjustment  in  the  calculation  of  federal  corporate 
alternative  minimum  taxable  income  and  may  therefore  affect  a  corporation's  alternative  minimum  tax 
liability. 

Ownership  of,  or  the  receipt  of  interest  on,  tax-exempt  obligations  may  result  in  collateral  tax 
consequences  to  certain  taxpayers,  including,  without  limitation,  financial  institutions,  property  and 
casualty  insurance  companies,  certain  foreign  corporations  doing  business  in  the  United  States,  certain  S 
corporations  with  excess  passive  income,  individual  recipients  of  Social  Security  or  Railroad  Retirement 
benefits,  taxpayers  that  may  be  deemed  to  have  incurred  or  continued  indebtedness  to  purchase  or  carry 
tax-exempt  obligations  and  taxpayers  who  may  be  eligible  for  the  earned  income  tax  credit.  Co-Bond 
Counsel  express  no  opinion  with  respect  to  any  collateral  tax  consequences  and,  accordingly,  prospective 
purchasers  of  the  Bonds  should  consult  their  tax  advisors  as  to  the  applicability  of  any  collateral  tax 
consequences. 

Legislation  affecting  municipal  obligations  is  continually  being  considered  by  the  United  States 
Congress.  There  can  be  no  assurance  that  legislation  enacted  after  the  date  of  issuance  of  the  Bonds  will 
not  have  an  adverse  effect  on  the  tax-exempt  status  of  the  Bonds.  Legislation  or  regulatory  actions  and 
proposals  may  also  affect  the  economic  value  of  tax  exemption  or  the  market  price  of  the  Bonds. 

In  the  further  opinion  of  Co-Bond  Counsel,  interest  on  the  Bonds  is  exempt  from  personal  income 
taxes  imposed  by  the  State  of  California. 

A  copy  of  the  proposed  form  of  opinion  of  Co-Bond  Counsel  is  attached  hereto  as  APPENDIX  F. 

LEGAL  OPINION 

The  legal  opinion  of  Sidley  Austin  Brown  &  Wood  LLP,  San  Francisco,  California,  and  Pamela  S. 
Jue,  Attorney  at  Law,  San  Francisco,  California,  Co-Bond  Counsel,  approving  the  validity  of  the  Bonds 
will  be  made  available  to  the  purchasers  of  the  Bonds,  at  the  time  of  the  original  delivery  of  the  Bonds. 
Certain  legal  matters  will  be  passed  upon  for  the  City  by  its  City  Attorney. 


11 


PROFESSIONALS  INVOLVED  IN  THE  OFFERING 


Sidley  Austin  Brown  &  Wood  LLP,  San  Francisco,  California,  and  Pamela  S.  Jue,  Attorney  at 
Law,  San  Francisco,  California,  are  acting  as  Co-Bond  Counsel.  Co-Bond  Counsel  undertake  no 
responsibility  to  Bondholders  for  the  accuracy,  completeness  or  fairness  of  this  Official  Statement.  Co- 
Bond  Counsel  will  receive  compensation  from  the  City  contingent  upon  the  sale  and  delivery  of  the 
Bonds. 

Montague  DeRose  and  Associates,  Walnut  Creek,  California,  and  Causeway  Financial 
Consulting,  San  Francisco,  California,  are  acting  as  Co-Financial  Advisors  to  the  City  with  respect  to  the 
Bonds.  The  Co-Financial  Advisors  have  assisted  the  City  in  the  preparation  of  this  Official  Statement  and 
in  other  matters  relating  to  the  planning,  structuring,  execution  and  delivery  of  the  Bonds.  The  Co- 
Financial  Advisors  have  not  independently  verified  any  of  the  data  contained  herein  or  conducted  a 
detailed  investigation  of  the  affairs  of  the  City  to  determine  the  accuracy,  completeness  or  fairness  of  this 
Official  Statement.  Because  of  their  limited  participation,  the  Co-Financial  Advisors  assume  no 
responsibility  for  the  accuracy,  completeness  or  fairness  of  any  of  the  information  contained  herein. 

The  Co-Financial  Advisors  will  receive  compensation  from  the  City  contingent  upon  the  sale  and 
delivery  of  the  Bonds. 

The  Treasurer  of  the  City  and  County  of  San  Francisco  is  acting  as  Paying  Agent  and  Registrar 
with  respect  to  the  Bonds. 

ABSENCE  OF  LITIGATION 

No  material  litigation  is  pending,  with  service  of  process  having  been  accomplished  or,  to  the 
knowledge  of  the  City,  threatened,  concerning  the  validity  of  the  Bonds,  the  corporate  existence  of  the 
City,  or  the  title  of  the  officers  of  the  City  who  will  execute  the  Bonds  as  to  their  respective  offices.  The 
City  will  furnish  to  the  initial  purchaser  or  purchasers  of  the  Bonds  a  certificate  of  the  City  as  to  the 
foregoing  as  of  the  time  of  the  original  delivery  of  the  Bonds. 

CONTINUING  DISCLOSURE 

The  City  has  covenanted  for  the  benefit  of  the  Owners  of  the  Bonds  to  provide  certain  financial 
information  and  operating  data  relating  to  the  City  not  later  than  270  days  after  the  end  of  the  City's  fiscal 
year  (which  currently  ends  on  June  30),  commencing  with  the  report  for  fiscal  year  2000-2001  (the 
"Annual  Report")  and  to  provide  notices  of  the  occurrence  of  certain  enumerated  events,  if  material.  The 
Annual  Report  will  be  filed  by  the  City  with  each  Nationally  Recognized  Municipal  Securities 
Information  Repository  and  State  Repository,  if  any.  The  specific  nature  of  the  information  to  be 
contained  in  the  Annual  Report  or  the  notices  of  material  events  is  summarized  in  "APPENDIX  D — 
FORM  OF  CONTINUING  DISCLOSURE  CERTIFICATE."  These  covenants  have  been  made  in  order 
to  assist  the  purchasers  in  complying  with  Securities  and  Exchange  Commission  Rule  15c2-12(b)(5).  The 
City  is  not  in  default  with  respect  to  any  previous  undertaking  made  with  regard  to  said  Rule.  The  City 
has  never  failed  to  comply  in  all  material  respects  with  any  previous  undertakings  with  regard  to  the  Rule 
to  provide  annual  financial  information  or  notices  of  material  events. 
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RATINGS 


Moody's,  Standard  &  Poor's  and  Fitch  have  assigned  their  municipal  bond  ratings  of  "Aa3," 
"AA"  and  "AA,"  respectively,  to  the  Bonds.  The  ratings  issued  reflect  only  the  views  of  such  rating 
agencies  and  are  not  a  recommendation  to  buy,  sell  or  hold  the  Bonds.  Any  explanation  of  the 
significance  of  these  ratings  should  be  obtained  from  the  respective  rating  agencies.  There  is  no 
assurance  that  such  ratings  will  be  retained  for  any  given  period  of  time  or  that  the  same  will  not  be 
revised  downward  or  withdrawn  entirely  by  such  rating  agencies  if,  in  the  respective  judgment  of  such 
rating  agencies,  circumstances  so  warrant.  Any  such  downward  revision  or  withdrawal  of  any  rating 
obtained  may  have  an  adverse  effect  on  the  marketability  or  the  market  price  of  the  Bonds. 


By: 


Controller 
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APPENDIX  A 


CITY  AND  COUNTY  OF  SAN  FRANCISCO 
ORGANIZATION  AND  FINANCES 

Government  and  Organization 

San  Francisco  is  a  city  and  county  chartered  pursuant  to  Article  XI,  Sections  3,  4,  5  and  6  of  the 
Constitution  of  the  State  of  California  (the  "State"),  the  only  consolidated  city  and  county  of  its  kind  in 
the  State.  The  City  can  exercise  the  powers  of  both  a  city  and  a  county  under  State  law.  In  the  event  of 
conflict,  its  chartered  city  powers  prevail.  On  April  15,  1850,  several  months  before  California  became  a 
state,  the  original  Charter  was  granted  to  the  City  and  County  of  San  Francisco  (the  "City").  Under  its 
original  Charter,  the  City  committed  itself  to  a  policy  of  municipal  ownership  of  utilities.  The  Municipal 
Railway,  when  acquired  from  a  private  operator  in  1912,  was  the  first  such  city -owned  public  transit 
system  in  the  nation.  In  1914,  the  City  obtained  its  municipal  water  system,  including  the  Hetch  Hetchy 
watershed  near  Yosemite.  The  San  Francisco  International  Airport,  although  located  in  San  Mateo 
County  14  miles  south  of  downtown  San  Francisco,  is  owned  and  operated  by  the  City.  In  1969,  the  City 
acquired  the  Port  of  San  Francisco  in  trust  from  the  State.  Substantial  expansions  and  improvements 
have  been  made  to  these  enterprises  since  the  dates  of  original  acquisition. 

In  November  1995,  San  Francisco  voters  approved  a  new  Charter,  which  went  into  effect  in  most 
respects  on  July  1,  1996  (the  "Charter").  The  Charter  replaced  the  prior  City  charter  which  was  adopted 
in  1931  and  in  effect  since  1932  (the  "1932  Charter").  As  compared  to  the  1932  Charter,  the  Charter 
generally  expands  the  roles  of  the  Mayor  and  the  Board  of  Supervisors  (the  "Board")  in  setting  policy 
and  determining  budgets,  while  reducing  somewhat  the  authority  of  the  various  City  commissions,  which 
are  composed  of  appointed  citizens.  The  Charter  eliminates  the  autonomous  position  of  the  Chief 
Administrative  Officer,  and  replaces  it  with  a  City  Administrator  who  reports  directly  to  the  Mayor.  The 
Charter  also  alters  the  method  for  appointing  commissioners  and  department  heads.  Under  the  1932 
Charter,  the  Mayor  appointed  the  commissions  and  the  commissions  appointed  their  respective 
department  heads.  Under  the  Charter,  the  Mayor's  appointment  of  commissioners  is  subject  to  rejection 
by  a  two-thirds  vote  of  the  Board  and  department  heads  are  appointed  by  the  Mayor  from  nominations 
submitted  by  the  commissions. 

The  City  has  an  elected  Board  consisting  of  eleven  members  and  an  elected  Mayor,  who  serves  as  chief 
executive  officer.  The  City  Attorney,  Assessor,  District  Attorney,  Treasurer,  Sheriff  and  Public  Defender 
are  elected  directly  by  the  citizens.  School  functions  are  carried  out  by  the  San  Francisco  Unified  School 
District  and  the  San  Francisco  Community  College  District,  each  a  separate  legal  entity  with  a  separate 
elected  governing  board.  The  Charter  provides  a  civil  service  system  for  City  employees. 

On  December  12,  1995,  Willie  L.  Brown,  Jr.  was  elected  Mayor  of  San  Francisco,  the  first  African 
American  to  hold  that  office.  On  December  14,  1999,  he  was  re-elected.  Mayor  Brown  was  born  in  the 
rural  East  Texas  town  of  Mineola,  where  he  attended  segregated  schools,  before  moving  to  San  Francisco 
in  1951.  Mayor  Brown  attended  San  Francisco  State  University,  earned  a  law  degree  at  Hastings  School 
of  Law  and  successfully  ran  for  the  California  State  Assembly  in  1964.  He  was  re-elected  to  15 
consecutive  terms,  and  in  1980  became  the  first  African  American  Speaker  of  the  Assembly,  a  position 
he  held  for  over  14  years,  longer  than  any  other  Speaker  in  State  history. 

Tom  Ammiano,  elected  in  1994  and  re-elected  in  1998  and  2000,  is  the  current  President  of  the  Board, 
elected  by  a  majority  of  the  Supervisors  in  January  2001.  Gavin  Newsom,  a  local  small  businessman, 
was  appointed  to  the  Board  by  Mayor  Brown  in  February  1997,  elected  later  in  1997  and  re-elected 
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in  2000.  Leland  Yee,  a  former  School  Board  member,  was  elected  to  the  Board  in  1996  and  re-elected  in 
2000.  Mark  Leno,  a  small  business  owner,  was  appointed  to  the  Board  by  Mayor  Brown  in  April  1998, 
elected  later  that  year  and  then  was  re-elected  in  2000.  The  following  Supervisors  were  all  elected  in  the 
district-based  elections  in  November  2000:  Jake  McGoldrick,  a  college  English  teacher;  Aaron  Peskin, 
president  of  an  environmental  non-profit  organization;  Matt  Gonzales,  a  trial  attorney  in  the  Public 
Defender's  Office;  Chris  Daly,  an  affordable  housing  organizer;  Tony  Hall,  a  City  employee;  Sophenia 
("Sophie")  Maxwell,  an  electrician;  and  Gerardo  Sandoval,  a  Deputy  Public  Defender.  It  was  decided  by 
lot  that  Chris  Daly,  Mark  Leno,  Sophenia  Maxwell,  Gavin  Newsom,  and  Leland  Yee  would  serve  an 
initial  two-year  term  and  Tom  Ammiano,  Matt  Gonzalez,  Tony  Hall,  Jake  McGoldrick,  Aaron  Peskin, 
and  Gerardo  Sandoval  would  serve  four-year  terms  such  that  going  forward,  only  half  of  the  Board  will 
be  up  for  election  at  any  one  time. 

Under  the  Charter,  the  City  Administrator  is  a  non-elective  office  appointed  by  the  Mayor  for  a  five-year 
term  and  confirmed  by  the  Board.  William  L.  Lee  was  re-appointed  to  the  position  of  Chief 
Administrative  Officer  under  the  1996  Charter  on  April  26,  2000.  Pursuant  to  the  Charter,  Mr.  Lee 
succeeded  to  the  position  of  City  Administrator  for  a  five-year  term  from  his  initial  appointment.  Mr. 
Lee  previously  worked  in  the  Department  of  Health  and  Human  Services  and  the  Department  of  Public 
Health. 

Louise  Renne  is  the  City  Attorney  of  the  City.  She  was  appointed  to  this  position  in  1986  to  fill  the 
unexpired  term  of  the  late  George  Agnost.  She  was  subsequently  elected  in  1989  and  re-elected  in  1993 
and  1997.  Prior  to  becoming  City  Attorney,  Ms.  Renne  was  a  member  of  the  San  Francisco  Board  of 
Supervisors  (1978-86),  served  as  a  Deputy  Attorney  General  for  the  State  of  California  (1966-77),  was 
associated  with  the  private  law  firm  of  Peterson  and  Barr  in  San  Francisco  (1964-66)  and  worked  for  the 
Federal  Communications  Commission's  Broadcast  Bureau  in  its  General  Counsel's  Office  (1961-64). 
Ms.  Renne  received  her  law  degree  from  Columbia  Law  School  where  she  was  a  Harlan  Fiske  Stone 
Scholar.  She  earned  her  BA.  in  political  science  from  Michigan  State  University. 

Edward  M.  Harrington  was  appointed  Controller  of  the  City  in  March  1991,  after  serving  as  Assistant 
General  Manager  and  Finance  Director  of  the  City's  Public  Utilities  Commission  since  1988.  In 
February  1995,  he  was  selected  to  chair  the  Electronic  Information  Processing  Steering  Committee.  Mr. 
Harrington  had  been  with  the  Public  Utilities  Commission  since  1984.  Prior  to  that  time,  Mr.  Harrington 
was  employed  by  Peat,  Marwick,  Mitchell  &  Co.  He  is  a  Certified  Public  Accountant.  Mr.  Harrington 
attended  the  University  of  San  Francisco  and  received  his  BA.  in  accounting  from  San  Francisco  State 
University.  Under  the  Charter,  the  Controller  is  appointed  by  the  Mayor,  subject  to  confirmation  by  the 
Board,  for  a  term  of  10  years.  Mayor  Willie  L.  Brown  appointed  Mr.  Harrington  to  a  ten-year  term  as 
Controller,  which  began  September  1,  2000. 

Susan  Leal,  City  Treasurer,  was  elected  in  November  1997.  Ms.  Leal  joined  city  government  in  1993 
when  she  was  appointed  to  the  Board  of  Supervisors  by  then  Mayor  Frank  Jordan.  She  was  subsequently 
elected  to  a  four-year  term  in  1994.  During  her  final  year  on  the  Board,  Ms.  Leal  chaired  the  Finance 
Committee  which  has  jurisdiction  over  the  City's  budget  and  certain  bond  offerings.  Prior  to  her  work 
with  the  City,  she  served  as  Counsel  to  a  subcommittee  of  the  U.S.  House  of  Representatives  Energy  and 
Commerce  Committee;  Senior  Consultant  to  the  California  Assembly's  Committee  on  Ways  and  Means; 
and  Vice  President  of  a  health  care  consulting  group.  Ms.  Leal  is  a  native  of  San  Francisco,  and  earned  a 
bachelor's  degree  in  Economics  and  a  Juris  Doctorate  from  the  University  of  California  at  Berkeley. 

Budget  Process 

The  Mayor  is  responsible  for  submitting  the  proposed  annual  budget  to  the  Board.  Under  the  Charter,  the 
annual  budget  must  be  balanced.  The  Controller  provides  an  opinion  to  the  Board  regarding  the 
reliability  of  the  revenue  estimates  in  the  proposed  budget.  The  Board  has  the  power  to  reduce  or 
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augment  any  expenditure  in  the  proposed  budget,  provided  the  total  budget  is  not  higher  than  the  Mayor's 
proposed  budget. 

The  Mayor  presented  his  proposed  budget  for  fiscal  year  2001-02  to  the  Board  on  May  31,  2001. 
Pursuant  to  the  Charter,  the  Board  must  approve  the  final  annual  budget  for  the  City  by  August  1 ,  200 1 . 

Interfund  Transfers  and  Short-Term  Borrowing 

Under  provisions  of  the  City's  Administrative  Code,  the  Treasurer,  upon  recommendation  of  the 
Controller,  is  authorized  to  transfer  moneys  to  the  City's  operating  cash  reserve  from  any  idle  funds  then 
held  in  the  pooled  investment  fund  which  are  legally  available  for  such  purpose.  The  operating  cash 
reserve  currently  is  available  to  cover  cash  flow  deficits  in  various  City  funds,  including  the  City's 
General  Fund.  From  time  to  time,  the  Treasurer  has  transferred  idle  moneys  in  the  pooled  investment 
fund  to  the  operating  cash  reserve  to  cover  temporary  cash  flow  deficits  in  the  General  Fund  and  other 
funds  of  the  City.  Any  such  transfers  must  be  repaid  within  one  year  of  the  transfer,  together  with 
interest  at  the  then  current  interest  rate  earned  on  the  pooled  funds.  See  "Investment  Policy"  below. 

From  fiscal  year  1993-94  through  fiscal  year  1996-97,  the  City  funded  its  General  Fund  cash  flow 
deficits  through  the  annual  issuance  and  sale  of  tax  and  revenue  anticipation  notes  ("TRANs").  The  City 
has  not  issued  TRANs  since  fiscal  year  1996-97.  In  fiscal  years  for  which  the  City  does  not  issue 
TRANs,  the  City  relies  on  interfund  transfers  to  cover  its  General  Fund  cash  flow  deficits. 

Revenues  and  Expenditures 

General 

The  Controller's  office  is  responsible  for  the  processing  of  all  payroll,  accounting  and  budget  information 
for  the  City.  All  payments  to  City  employees  and  to  parties  outside  the  City  are  processed  and  controlled 
by  this  office.  An  obligation  to  expend  City  funds  cannot  be  incurred  without  the  prior  certification  by 
the  Controller  that  sufficient  revenues  are  or  will  be  available  in  the  current  fiscal  year  to  meet  such 
obligation  as  it  becomes  due.  The  Controller  monitors  revenues  throughout  the  fiscal  year.  If  actual 
revenues  are  less  than  estimated,  the  Controller  may  freeze  department  appropriations  or  place 
departments  on  spending  "allotments"  which  will  constrain  department  expenditures  until  estimated 
revenues  are  realized.  If  revenues  are  in  excess  of  what  was  estimated,  or  budget  surpluses  are  created, 
the  Controller  can  certify  these  surplus  funds  as  a  source  for  supplemental  appropriations  that  may  be 
adopted  upon  approval  of  the  Mayor  and  the  Board.  The  City's  annual  expenditures  are  often  different 
from  the  estimated  expenditures  in  the  annual  appropriation  ordinance  or  "budget"  due  to  supplemental 
appropriations,  continuing  appropriations  of  prior  years  and  unexpended  current  year  funds. 

General  Fund  Historic  Results 

The  City  prepares  its  budget  on  a  cash  basis;  therefore,  accruals  for  incurred  liabilities,  such  as  claims 
and  judgments,  workers'  compensation  and  accrued  vacation  and  sick  leave  pay  are  funded  only  as 
payments  are  required  to  be  made.  As  of  June  30,  2000,  accrued  liabilities  of  $96.3  million  are  included 
in  the  $275.6  million  General  Fund  balance  prepared  on  a  GAAP  basis.  General  Fund  balances  as  of 
June  30,  2000  are  shown  in  the  following  table  on  both  a  budget  basis  and  a  GAAP  basis,  respectively. 
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TABLE  A-l 


CITY  AND  COUNTY  OF  SAN  FRANCISCO 
General  Fund  Balances 
as  of  June  30,  2000 
(000's) 

Reserved  for  cash  requirements 

$  83,927 

Reserved  for  emergencies 

4,198 

Reserved  for  assets  not  available  for  appropriation 

5,576 

Reserved  for  encumbrances 

32,808 

Reserved  for  appropriation  carryforward 

74,051 

Reserved  for  subseouent  vears1  budgets 

29,990 

Total  reserve 

230,550 

Designated  for  litigation  and  other  contingencies 

14,081 

Designated  for  extraordinary  one-time  expenditures 

2,912 

Unreserved  -  available  for  appropriation 

148,581 

Total  unreserved  amounts 

165,574 

Fund  balance,  June  30,  2000  -  Budget  basis 

$  396,124 

Fund  balance  -  Budget  basis 

$  396,124 

Unrealized  loss  on  investment 

(2,604) 

Fxnenditure  accruals  excluded  from  Rudpet  basis- 

Accrued  vacation  and  sick  leave 

(48,917) 

Accrued  workers'  compensation 

(31,719) 

Estimated  claims  payable 

(15,644) 

Cumulative  excess  property  tax  revenues 

recognized  on  Budget  basis 

(21,600) 

Fund  balance,  June  30,  2000  -  GAAP  basis 

$  275,640 

Source:  Comprehensive  Annual  Financial  Report 

Office  of  the  Controller.  City  &  County  of  San  Francisco 

Table  A-2  on  the  following  page  titled  "Statement  of  Revenues,  Expenditures  and  Changes  in  General 
Fund  Balances,"  is  extracted  from  information  in  the  City's  audited  financial  statements  for  the  five  most 
recent  fiscal  years.  Excluded  from  these  General  Fund  statements  are  special  revenue  funds  (which  relate 
to  proceeds  of  specific  revenue  sources  which  are  legally  restricted  to  expenditures  for  specific  purposes) 
as  well  as  all  of  the  enterprise  operations  of  the  City  including  the  water  storage  and  electrical  generation 
at  the  Hetch  Hetchy  Project,  the  Water  Department,  the  Municipal  Railway,  the  Airport,  the  Port,  the 
Clean  Water  Enterprise,  General  Hospital,  Laguna  Honda  Hospital,  and  various  parking  garages,  each  of 
which  has  separate  audited  financial  statements  prepared.  See  Appendix  C  —  "COMPREHENSIVE 
Annual  Financial  Report  for  the  Year  Ended  June  30, 2000  -  Enterprise  Funds." 
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TABLE  A-2 


CITY  AND  COUNTY  OF  SAN  FRANCISCO 

Statement  of  Revenues,  Expenditures  and  Changes  in  General  Fund  Balances 

(000's) 

Fiscal  Year  Ended  June  30, 

2000 

1999 

1998 

1  007 

1996 

Revenues: 

Property  Taxes 

$  405,560 

$       388,222  $ 

342,051  S 

316,509 

$  304,939 

Business  Taxes 

267,197 

229,171 

222,904 

200,923 

175,314 

Other  Local  Taxes 

411,082 

359,973 

333,271 

307,378 

257,502 

Licenses,  Permits  and  Franchises 

16,106 

i  <;  (.-it, 

1  A  5fiS 

13,357 

13,582 

Fines,  Forfeitures  and  Penalties 

9,113 

14,204 

1,432 

376 

821 

Interest  and  Investment  Income 

lo,  /yz 

17,617 

21,323 

15,735 

22,390 

Rents  and  Concessions 

20,395 

19,373 

21,242 

16,671 

12,415 

Intergovernmental 

615,318 

520,580 

529,999 

497,865 

465,803 

Charges  for  Services 

SQ1 

/0,Uz3 

QQ  T-jr 

oo,i  ID 

61,669 

71,457 

Other 

9,706 

11,034 

9,219 

11,514 

52 

Total  Revenues 

$  1,859,860 

$     1,653,872  $ 

1,584,321  $ 

1,441,997 

$  1,324,275 

Expenditures: 

Public  Protection 

$  597,949 

$       557,632  $ 

571,166  S 

SOQ  88Q 

<C          <08  78? 

Public  Works,  Transportation  &  Commerce 

85,655 

OW,  /  L\) 

AQ  TOS 

A<  787 

QAQ 

J7,7U7 

Human  Welfare  and  Neighborhood  Development 

383,305 

338,372 

308,936 

"?m  1A1 

TfW  QA1 
jUj,74j 

Pnmm 1 1 m t~v  Health 

355  720 

372,792 

343,517 

307,210 

271,549 

Culture  and  Recreation 

87,373 

81,536 

98,727 

88,816 

77,906 

General  Administration  &  Finance 

140,211 

112,895 

135,014 

134,436 

130,019 

General  City  Responsibilities  [1] 

45,194 

48,093 

- 

Total  Expenditures 

$  1,695,407 

$     1,572,040  $ 

1,506,655  $ 

1,387,481 

$  1,333,768 

Excess  of  Revenues  over  Expenditures 

$  164,453 

S         81,832  $ 

77,666  $ 

54,516 

$  (9,493) 

Other  Financing  Sources  fuses): 

Operating  Transfers  In 

$  156,984 

$        169,405  $ 

179,254  $ 

127,519 

$  101,794 

Operating  Transfers  Out 

(286,660) 

(230,742) 

/ 1  o c  mn\ 

(185,020) 

(128,153) 

(87,126) 

Total  Other  Financing  Sources  (uses) 

$  (129,676) 

S        (61,337)  $ 

(5,766)  $ 

(634) 

$  14,668 

Excess  (Deficiency)  of  Revenues  and  Other  Sources 

Over  Expenditures  and  Other  Uses 

$  34,777 

$         20,495  $ 

71,900  $ 

S7  88? 

$           5  175 

Fund  Balance  at  Beginning  of  Year,  as  restated 

before  valuation  of  investments 

240,863 

220,550 

148,650 

o?  ?cn 

87  1  ns 

O  /  ,  1  Uj 

Net  Change  in  Reserve  for  Assets 

Not  Available  for  Appropriation 

_ 

- 

- 

- 

Cumulative  Effect  of  Change  in  Accounting 

for  Investments 

- 

2,488 

Fund  Balance  at  Beginning  of  Year,  as  restated 

$  240,863 

$       220,550  S 

148,650  $ 

94,768 

$  87,105 

Fund  Balance  at  End  of  Year  --  GAAP  Basis  [2] 

$  275,640 

$       240,863  S 

220,550  $ 

148,650 

$  92,280 

Unreserved  and  Undesignated  Balance 

at  End  of  Year  -  GAAP  Basis 

$  45,090 

$         35,725  $ 

44,261  $ 

(11,900) 

$  (64,429) 

Unreserved  &  Undesignated  Balance,  Year  End 

--  Budget  Basis 

$  148,581 

$        126,357  $ 

145,332  S 

80,182 

$  32,538 

[1]  Prior  to  fiscal  year  1998-99,  General  City  Responsibilities  were  reported  in  General  Administration  and  Finance 

[2]  Fund  Balances  include  amounts  reserved  for  cash  requirements,  emergencies,  encumbrances,  appropriation  carryforwards 

and  other  purposes  (as  required  by  the  Charter  or  appropriate  accounting  practices)  as  well  as  unreserved  and  undesignated 

fund  balances  (which  amounts  constitute  unrestricted 

general  fund  balances). 

Source:  Comprehensive  Annual  Financial  Report,  Office  of  the  Controller,  City  &  County  of  San  Francisco 
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City  Budget  and  Finances 


On  July  31,  2000  the  Board  adopted  the  fiscal  year  2000-01  budget  in  the  amount  of  $4.5  billion,  and  it 
was  signed  by  the  Mayor  on  August  11,  2000.  For  the  fifth  consecutive  fiscal  year,  the  2000-01  budget 
contained  no  new  taxes  and  no  major  increases  in  assessments  or  fees.  The  fiscal  year  2000-01  budget 
provided  for  the  current  level  of  services  to  be  maintained.  The  2000-01  budget  set  the  City's  General 
Fund  reserve  at  $30  million  and  the  Nine -Month  Budget  Status  Report  projects  the  City's  year-end 
balance  at  $130.5  million. 

On  May  31,  2001  the  Mayor  presented  his  proposed  budget  for  fiscal  year  2001-02  to  the  Board  of 
Supervisors.  The  Board  is  currently  reviewing  the  $5.2  billion  budget  of  which  the  General  Fund 
comprises  $1.5  billion.  The  proposed  General  Fund  reserve  in  fiscal  year  2001-02  is  $30  million. 

The  City  anticipates  that  the  costs  of  electricity  will  rise  in  the  coming  Fiscal  Year  due  to  the  energy 
shortage.  See  "Appendix  A  -  City  and  County  of  San  Francisco  -  Organization  and  Finances  - 
Impact  of  State  Budget."  The  City's  actual  fiscal  year  2000-01  expenditures  for  gas  and  electricity  are 
expected  to  exceed  original  projections  by  41.1%.  The  City  expects  to  increase  its  budget  for  such 
expenditures  by  an  additional  20.9%  in  fiscal  year  2001-02. 

Table  A-3  on  the  following  page  shows  revised  budgets  for  fiscal  years  1997-98,  1998-99,  1999-2000 
and  the  original  budget  for  fiscal  year  2000-01  for  the  General  Fund  portion  of  the  City's  budget. 
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TABLE  A-3 


CITY  AND  COUNTY  OF  SAN  FRANCISCO 

Budgeted  General  Fund  Revenues  and  Appropriations  for 

Fiscal  Years  1997-98  through  2000-01 

(000's) 

FY  1997-98 

FY  1998-99         FY  1999-00 

FY  2000-01 

Revised 

Revised 

Revised 

Original 

Budget 

Budget 

Budget 

Budget 

Prior  Year  Surplus 

$            5 1 ,455  $ 

101,956  $ 

106,820  $ 

127,859 

Budgeted  Revenues 

Property  Taxes 

$          325,653  S 

346,027  S 

388,945  $ 

426,268 

Business  I  axes 

200,990 

Zj  1  ,ZUJ 

ZHO^JU 

270,077 

308  515 

1  At  C\£G 

341,965 

~i  /to  i  in 
349,129 

393,755 

Licenses,  Permits  and  Franchises 

13,980 

16,357 

Fines,  Forfeitures  and  Penalties 

974 

4,922 

14,541 

6,816 

Interest  and  Investment  Earnings 

14,308 

21,687 

25,154 

25,103 

T?pntc  anH  ("'onr'^ccir^Tic 

11  i  go 
ZZ,  1 06 

iy,u5y 

18,922 

Grants  and  Subventions 

574,659 

iC  1  A  AO  1 

614,081 

654,  /45 

644,804 

Charges  for  Services 

79,160 

90,868 

86,344 

87,789 

Other 

586 

456 

598 

574 

Total  Budgeted  Revenues 

C               1    CA  1   ACA  C 

1,688,366  S 

1,800,361  $ 

1,890,465 

Fxnpndifiirp  Annronriation^ 

Public  Protection 

$         552,859  $ 

542,924  $ 

567,128  $ 

622,532 

Public  Works,  Transportation  &  Commerce 

55,586 

84,469 

103,428 

97,768 

Human  Welfare  &  Neighborhood  Development 

327,160 

382,580 

422,534 

466,142 

Community  Health 

326,657 

IOC  Oil 

413,299 

Culture  and  Recreation 

74,781 

81,950 

91,133 

93,000 

General  Administration  &  Finance 

106,415 

116,333 

133,242 

143,349 

General  City  Responsibilities 

59,479 

88,236 

73,619 

98,978 

Total  Expenditure  Appropriations 

$        1,502,937  $ 

1,682,305  $ 

1,786,449  $ 

1,935,068 

Net  Transfers  Out  (In) 

S           89,568  $ 

108,017  $ 

120,732  $ 

83,256 

Excess  (Deficiency)  of  Revenues 

Over  (Under)  Appropriations 

$                  -  $ 

-  $ 

-  $ 

Source:  Office  of  the  Controller,  City  and  County  of  San  Francisco 

Impact  of  State  Budget 

Passage  of  the  fiscal  year  2000-01  State  budget  increased  City  revenues  by  approximately  $18.5  million. 
Significant  funding  increases  include  $16.2  million  for  various  parks  and  cultural  facilities,  $5.1  million 
for  skilled  nursing  facilities  and  $1  million  for  public  beach  restoration. 
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The  State  budget  also  provides  over  $200  million  for  public  safety  programs,  but  because  the  competitive 
grant  process  determines  the  allocation  to  each  local  agency,  it  is  difficult  to  determine  the  amount  of  the 
City  allocation. 

Additionally,  there  will  be  an  increase  to  City  revenues  from  reimbursements  for  health  and  human 
service  programs  such  as  Medi-Cal,  CalWORKS  and  TANF. 

Starting  in  the  Fall  of  2000,  California  has  experienced  significant  energy  shortages  resulting  in 
numerous  requests  for  energy  conservation  as  well  as  "rolling  blackouts,"  primarily  in  central  and 
northern  California.  The  energy  shortages,  which  may  continue  for  several  years,  have  also  resulted  in 
sizable  increases  in  the  cost  of  electricity  to  many  electricity  customers  in  California.  In  addition,  two  of 
the  State's  largest  investor-owned  utilities,  Pacific  Gas  &  Electric  Company  ("PG&E")  and  Southern 
California  Edison,  have  failed  to  meet  some  of  their  financial  obligations.  On  April  6,  2001,  PG&E  filed 
for  voluntary  protection  under  Chapter  1 1  of  the  federal  Bankruptcy  Code.  PG&E  is  one  of  the  largest 
taxpayers  in  the  City.  However,  PG&E's  portion  of  the  total  secured  property  tax  assessment  has  been 
declining  and  is  only  1.20%  in  Fiscal  Year  2000-01.  On  May  16,  the  PG&E  Bankruptcy  court  ruled  that 
PG&E  could  pay  its  outstanding  property  taxes  and  such  payment  was  made  to  the  City  on  May  23,  2001. 
See  "APPENDIX  A— CITY  AND  COUNTY  OF  SAN  FRANCISCO— ORGANIZATION  AND 


FINANCES — Assessed  Valuations,  Tax  Rates  and  Tax  Delinquencies." 

On  January  17,  2001,  the  Governor  of  California  determined  that  the  electricity  available  from 
California's  utilities  was  insufficient  to  prevent  disruption  of  electric  service  in  California  and 
proclaimed  a  state  of  emergency  to  exist  in  California  under  the  California  Emergency  Services  Act  (the 
"Emergency  Act").  Under  the  Emergency  Act,  the  Governor  directed  the  State  Department  of  Water 
Resources  to  enter  into  contracts  and  arrangements  for  the  purchase  and  sale  of  electric  power  as 
necessary  to  assist  in  mitigating  the  effects  of  the  emergency.  Also,  the  Governor  has  undertaken  certain 
power  purchase  contracts  of  investor-owned  utilities. 

The  State  has  expended,  and  continues  to  expend,  substantial  amounts  of  money  in  an  attempt  to  address 
the  situation.  The  Governor's  January  Budget  was  revised  in  May  2001.  However,  the  final  budget  has 
not  yet  been  adopted  and  moneys  previously  allocated  to  discretionary  spending  that  might  aid  the  City 
may  be  reallocated.  However,  the  State  is  currently  pursuing  a  plan  to  repay  its  general  fund  with  the 
issuance  of  revenue  bonds,  although  at  this  time  it  is  not  clear  if  those  plans  will  still  come  to  fruition.  At 
this  time,  the  City  cannot  determine  what  will  be  the  ultimate  economic  impact  on  the  City  of  the  State's 
increase  in  energy  spending. 

Impact  of  Federal  Budget 

Proposed  federal  reductions  in  health  and  social  services  programs  would  likely  impact  the  City's  public 
health  and  social  service  delivery  system.  See  the  following  discussion  under  "Welfare  Reform." 

Welfare  Reform 

In  August  of  1996  the  United  States  Congress  passed  the  "Personal  Responsibility  and  Work  Opportunity 
Reconciliation  Act  of  1996"  (the  "Welfare  Reform  Act")  which  was  signed  into  law  on  August  22,  1996. 
The  Welfare  Reform  Act  restructures  the  welfare  system,  including  Aid  to  Families  with  Dependent 
Children  ("AFDC"),  Medicaid  and  Supplementary  Security  Income.  The  Welfare  Reform  Act  provides 
great  flexibility  to  the  states  while  imposing  various  limits  designed  to  reduce  the  number  of  people 
receiving  aid,  including  work  requirements  and  limits  on  the  amount  of  time  a  recipient  may  receive 
welfare.  On  August  11,  1997,  then  Governor  Wilson  signed  the  State's  welfare  reform  legislation  into 
law.  As  of  January  1,  1998,  AFDC  became  "CalWORKs",  with  a  60-month  cumulative  time  limit  on  the 
receipt  of  aid  for  all  adults.  Adult  recipients  are  required  to  enter  into  wel fare-to- work  plans  and  receive 
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employment  and  training  services  for  18-24  months.  After  employment  and  training  services  have 
expired,  adult  recipients  must  participate  in  community  service  activities  to  remain  eligible  for 
assistance.  The  children  of  families  that  exceed  the  time  limits  will  be  eligible  for  income  assistance. 

The  City  implemented  its  CalWORKs  program  on  April  6,  1998.  Recipients  began  meeting  their  time 
limits  for  participation  in  April  2000.  It  is  not  possible  at  this  time  to  predict  the  full  impact  of  the 
welfare  reform  programs  on  City  finances;  however,  from  fiscal  year  1995-96  to  fiscal  year  1999-2000  a 
30%  decline  m  CalWORKs  caseload  occurred.  An  estimated  15%  decline  in  caseload  is  projected  for 
fiscal  year  2000-01. 

Assessed  Valuations,  Tax  Rates  and  Tax  Delinquencies 

Table  A-4  provides  a  five-year  record  of  assessed  valuations  of  taxable  property  within  the  City.  The 
maximum  tax  rate  is  1.0%  of  the  full  cash  value  or  $1  per  $100  of  the  assessed  value,  excluding  taxes 
imposed  to  pay  debt  service  on  certain  voter-approved  bonded  indebtedness.  However,  the  total  tax  rate, 
as  provided  in  Table  A-4,  includes  taxes  assessed  on  behalf  of  the  San  Francisco  Unified  School  District, 
San  Francisco  Community  College  District,  Bay  Area  Air  Quality  Management  District,  Bay  Area  Rapid 
Transit  (BART)  District,  and  San  Francisco  Redevelopment  Agency. 

Total  assessed  value  increased  10.1%  from  fiscal  year  1999-2000  to  fiscal  year  2000-01.  Properly  tax 
delinquencies  have  averaged  1.9%  over  the  past  four  years. 

TABLE  A-4  

CITY  AND  COUNTY  OF  SAN  FRANCISCO 
Assessed  Valuation  of  Taxable  Property  [1] 
Fiscal  Years  1996-97  through  2000-01 
 (OOP's)  


% 

Total 

Current 

Assessed  Valuation 

Total 

Change 

Tax  Rate 

Total  Tax 

Levy 

Fiscal 

Improvements 

Personal 

Assessed 

from  Prior 

per 

Levy 

Delinquent 

Year 

Land 

on  Land 

Propertv 

Valuation 

Year 

Exclusions[2] 

$100[3] 

f$000s)[41 

June  30, 

1996-97 

21,455,184 

35,500,984 

2,680,912 

59,637,080 

1.1% 

2,923,593 

1.18 

669,927 

2.0% 

1997-98 

22392,137 

36,618,709 

2,585,594 

61,596,440 

3.3% 

3,000,857 

1.19 

696,941 

1.7% 

1998-99 

24,291,885 

39,173,881 

3,716,239 

67,182,005 

9.1% 

3,174,036 

1.17 

747,145 

2.0% 

1999-00 

26,990,485 

43,148,894 

3,501,927 

73,641,306 

9.6% 

3,159,743 

1.13 

798,142 

2.0% 

2000-01 

30,294,991 

46,572,658 

4,198,154 

81,065,803 

10.1% 

3,416,264 

1.14 

802,464 

N/A  [5] 

[1]  For  comparison  purposes,  all  years  show  full  cash  value  as  assessed  value. 
[2]  Exclusions  include  non-reimbursable  exemptions  and  homeowner  exemptions. 

[3]  Total  tax  rate  includes  debt  service  for  the  City,  San  Francisco  Unified  School  District,  San  Francisco  Community  College  District, 

Bay  Area  Air  Quality  Management  District,  Bay  Area  Rapid  Transit  District,  and  San  Francisco  Redevelopment  Agency. 
[4]  Final  levy  as  of  year  end. 

[5]  Fiscal  year  2000-2001  delinquencies  not  yet  available.  

Source:  Office  of  the  Controller,  City  &  County  of  San  Francisco   
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The  fiscal  year  2000-01  assessed  valuation  is  reported  by  the  Assessor  to  be  $81,065,803,388.  After  non- 
reimbursable and  homeowner  exemptions,  but  including  San  Francisco  Redevelopment  Agency  tax 
increment,  net  valuation  is  $77,649,539,270.  Of  this  total,  $70,639,610,251  (91%)  represents  secured 
valuations  and  $7,009,120,251  (9%)  represents  unsecured  valuations.  The  net  valuation  results  in  total 
property  tax  revenues  of  $802,464,288.  The  City's  General  Fund  receives  approximately  $440  million 
representing  55%  of  total  property  tax  revenues.  Debt  service  on  general  obligation  bonds  accounts  for 
approximately  $102.3  million  of  such  revenues.  The  San  Francisco  Community  College  District,  the  San 
Francisco  Unified  School  District  and  the  Educational  Resource  Augmentation  Fund  (ERAF)  receive 
approximately  $254.8  million  and  the  San  Francisco  Redevelopment  Agency  receives  approximately  $36 
million.  The  remaining  portion  is  allocated  to  various  special  funds. 

Under  Article  XIII  A  of  the  State  Constitution,  property  sold  after  March  1,  1975  must  be  reassessed  to 
full  cash  value.  There  currently  are  property  tax  appeals  pending  which  seek  reductions  in  assessed 
valuations,  retroactive  in  some  cases  over  several  years.  For  the  fiscal  year  ending  June  30,  1999 
property  taxes  for  appeals  from  fiscal  years  1994-95,  1995-96,  1996-97  and  1997-98  were  reduced 
approximately  $6  million  in  the  aggregate.  The  Controller  expects  some  further  reduction  in  assessed 
valuations  for  the  prior  three  fiscal  years  as  a  result  of  these  appeals. 

Generally,  property  tax  levied  by  the  City  on  real  property  becomes  a  lien  on  that  property  by  operation 
of  law.  A  tax  levied  on  personal  property  does  not  automatically  become  a  lien  against  real  properly 
without  an  affirmative  act  of  the  City  tax  authority.  Real  estate  tax  liens  have  priority  over  all  other  liens 
against  the  same  property  regardless  of  the  time  of  their  creation  by  virtue  of  express  provision  of  law. 

In  the  State,  property  which  is  subject  to  ad  valorem  taxes  is  entered  on  separate  parts  of  the  assessment 
roll  maintained  by  the  county  assessor.  The  secured  roll  is  that  part  of  the  assessment  roll  containing 
State-assessed  properly  and  property  on  which  liens  are  sufficient,  in  the  opinion  of  the  assessor,  to 
secure  payment  of  the  taxes  owed.  Other  properly  is  placed  on  the  "unsecured  roll." 

The  method  of  collecting  delinquent  taxes  is  substantially  different  for  the  two  classifications  of 
property.  The  taxing  authority  has  four  ways  of  collecting  unsecured  personal  property  taxes:  (1)  civil 
action  against  the  taxpayer;  (2)  filing  a  certificate  in  the  office  of  the  county  clerk  specifying  certain 
facts,  including  the  date  of  mailing  a  copy  thereof  to  the  affected  taxpayer,  in  order  to  obtain  a  judgment 
against  the  taxpayer;  (3)  filing  a  certificate  of  delinquency  for  record  in  the  county  recorder's  office  in 
order  to  obtain  a  lien  on  certain  properly  of  the  taxpayer;  and  (4)  seizure  and  sale  of  personal  property, 
improvements  or  possessory  interests  belonging  or  assessed  to  the  assessee.  The  exclusive  means  of 
enforcing  the  payment  of  delinquent  taxes  with  respect  to  property  on  the  secured  roll  is  the  sale  of  the 
property  securing  the  taxes.  Proceeds  of  the  sale  are  used  to  pay  the  costs  of  sale  and  the  amount  of 
delinquent  taxes. 

A  10%  penalty  is  added  to  delinquent  taxes  that  have  been  levied  on  property  on  the  secured  roll.  In 
addition,  property  on  the  secured  roll  with  respect  to  which  taxes  are  delinquent  is  declared  "tax 
defaulted"  and  subject  to  eventual  sale  by  the  tax  collector.  Such  property  may  thereafter  be  redeemed 
by  payment  of  the  delinquent  taxes  and  the  delinquency  penalty,  plus  a  redemption  penally  of  1.5%  per 
month  which  begins  to  accrue  on  such  taxes  beginning  July  1  following  the  date  on  which  the  property 
becomes  tax-defaulted. 

On  October  6,  1993,  the  Board  passed  a  resolution  which  adopted  the  Alternative  Method  of  Tax 
Apportionment  ("Teeter  Plan").  This  resolution  changed  the  method  by  which  the  City  apportions 
delinquent  property  taxes  among  itself  and  overlapping  taxing  agencies.  This  apportionment  method 
authorizes  the  Controller  to  allocate  to  the  City  and  other  agencies  100%  of  the  secured  property  taxes 
billed  but  not  yet  collected  by  all  agencies  other  than  the  City.  In  return,  as  the  delinquent  property  taxes 
and  associated  penalties  and  interest  are  collected,  the  City  General  Fund  retains  such  amounts.  The 
former  method  only  allowed  allocation  of  secured  property  taxes  actually  collected  (property  taxes  billed 
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minus  delinquent  taxes).  Delinquent  taxes,  penalties  and  interest  were  allocated  to  the  City  and  other 
agencies  only  when  they  were  collected.  The  City  has  funded  payment  of  accrued  and  current 
delinquencies,  together  with  the  required  reserve,  from  internal  borrowing.  The  reserve  for  the  Teeter 
Plan  was  approximately  $6.9  million  as  of  June  30,  1999  and  approximately  $7.2  million  as  of  June  30, 
2000. 

On  April  6,  2001,  PG&E,  one  of  the  largest  taxpayers  in  the  City  with  1.2  percent  of  the  total  fiscal  year 
assessed  property  taxes  for  the  City,  filed  for  voluntary  protection  under  Chapter  11  of  the  federal 
Bankruptcy  Code.  The  bankruptcy  proceedings  (the  "PG&E  Bankruptcy")  are  pending  in  U.S. 
Bankruptcy  Court  in  San  Francisco,  California.  During  the  PG&E  Bankruptcy,  it  is  anticipated  that 
PG&E's  operations  will  continue  under  current  management  while  the  Bankruptcy  Court  decides  on  the 
allocation  of  PG&E's  available  cash  flow  and  assets  among  its  various  creditors.  PG&E  paid  only  a 
portion  of  its  second  installment  of  property  taxes  for  the  Fiscal  Year  2000-01,  due  April  10,  2001,  as  a 
result  of  its  bankruptcy  petition.  On  May  16,  the  PG&E  Bankruptcy  court  ruled  that  PG&E  could  pay  its 
outstanding  property  taxes  and  such  payment  was  made  to  the  City  on  May  23,  2001.  It  should  be  noted 
that  bankruptcies  involving  large  and  complex  companies  typically  take  several  years  to  reach  a 
conclusion.  In  the  interim,  payment  of  PG&E's  property  taxes,  including  delinquencies,  may  not  be  made 
on  a  timely  basis.  PG&E's  parent  company  has  not  filed  for  bankruptcy  protection. 

The  Bonds  will  be  repaid  from  an  ad  valorem  property  tax  authorized  to  be  levied  by  the  City  in  an 
amount  sufficient  for  repayment  of  all  principal  and  interest  when  due. 

The  assessed  value  of  taxable  property  in  the  City  may  also  be  affected  by  the  energy  situation  and  by 
actions  taken  in  response  to  the  situation.  If  the  State  or  a  local  municipality  buys  or  otherwise  acquires 
property  owned  by  a  private,  taxpaying  utility,  such  property  will  be  removed  from  the  tax  rolls.  If 
locally  taxed  property  were  acquired  by  a  utility  and  taxed  as  unitary  property,  the  City  could  gain  or  lose 
assessed  value.  Any  loss  of  taxable  property  value  in  the  City  could  require  an  increase  in  the  tax  rate 
levied  on  remaining  taxpayers  to  repay  the  Bonds. 

The  City  is  unable  to  predict  or  to  accurately  analyze  many  of  the  risks  and  ramifications  of  the  current 
energy  situation  and  of  the  actions  that  may  be  taken  by  the  State,  other  government  agencies,  private 
utility  companies,  the  U.S.  Bankruptcy  court,  individual  taxpayers,  or  what  effect,  if  any,  such  actions 
may  have  on  the  timely  repayment  of  the  Bonds. 

Assessed  valuations  of  the  ten  largest  taxpayers  in  the  City  as  of  June  30,  2001  are  shown  in  Table  A-5 
on  the  following  page. 
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TABLE  AS  

CITY  AND  COUNTY  OF  SAN  FRANCISCO 
Principal  Property  Taxpayers 
  Fiscal  Year  Ending  June  30,  2001  fl] 

Fiscal  Year  2000-2001  Assessed  Valuation:  $78,314,049,270  [2] 


Taxpayer 

Type  of  Business 

AV  (jjUUUS) 

0/  Trwfol  AV 

/o  i  otai  A  v 

Embarcadero  Center  Associate 

Office,  Commercial,  Hotel 

3>  1  ,jU4,'oo 

1 .0  /  /o 

(includes  Hyatt  Regency  Hotel  & 

Embarcadero  West) 

Pacific  Cas  &  Flecrnc  Oorrmanv 

A.  CiV*/  111V  \ — J  CIO  UL>  J  /IvvU  IV    v/vUIUU  _7 

Utilities 

973,576 

1.24% 

555  California  Street  Partners 

Office,  Commercial 

856,044 

1.09% 

Pacific  Bell 

Utilities,  Communications 

612,461 

0.78% 

Mariott  Corporation 

Hotel 

359,856 

0.46% 

Strategic  Hotel  Capital 

Office,  Building 

298,489 

0.38% 

Knickerbocker  Properties 

Office 

298,713 

0.38% 

101  California  Venture 

Office 

283,847 

0.36% 

ZML  One  Market  Partnership 

Office,  Building 

269,595 

0.34% 

Post-Montgomery  Associates 

Hotel,  Commercial 

257,555 

0.33% 

SF  Hilton  Joint  Venture 

Hotel,  Commercial 

221,231 

0.28% 

$5,735,805 

[  1  ]  Subject  to  roll  correction  at  Fiscal  Year  End  June  30,  2001 . 

[2]  Net  of  Non-reimbursable  Exemptions.  

Source:  Office  of  the  Assessor,  City  &  County  of  San  Francisco 


Other  City  Tax  Revenues 

In  addition  to  the  property  tax,  the  City  has  several  other  tax  revenue  sources,  which  are  described  below. 
For  a  discussion  of  State  constitutional  and  statutory  limitations  on  taxes,  which  may  be  imposed  by  the 
City,  including  a  discussion  of  Proposition  62  and  Proposition  218,  see  "Constitutional  and  Statutory  Tax 
Limitations." 

The  following  is  a  brief  description  of  other  major  City-imposed  taxes,  and  taxes  which  are  collected  by 
the  State  and  shared  with  the  City. 

Business  and  Employers'  Payroll  Tax 

Businesses  in  the  City  pay  either  a  tax  on  gross  receipts  or  a  payroll  expense  tax.  The  gross  receipts  tax 
rate  varies  from  $1.23  to  $3.00  per  $1,000  of  gross  receipts  depending  on  the  type  of  business.  The 
payroll  expense  tax  rate  is  1.5%  and  is  levied  on  all  work  performed  or  services  rendered  within  the  City. 
The  taxes  are  authorized  by  City  ordinance,  which  exempts  taxpayers  whose  computed  tax  is  $2,500  or 
less. 

In  addition,  there  is  a  business  registration  fee,  which  varies  from  $25  to  $500  depending  on  business 
size.  All  businesses  must  register  annually.  Budgeted  revenue  from  business  and  payroll  taxes  for  fiscal 
year  2000-01  is  $270.1  million. 

In  October  1999,  General  Motors  ("GM")  and  Eastman  Kodak  ("Kodak")  filed  lawsuits  in  state  court 
challenging  the  constitutionality  of  the  City's  business  tax.  The  City's  business  tax  ordinance  calculates 
the  tax  in  two  ways,  as  a  percentage  of  either  its  gross  receipts  or  of  its  payroll  expense.  GM  and  Kodak 
argued  that  this  "alternative-measure"  tax  scheme  violated  the  Commerce  Clause  of  the  United  States 
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Constitution.  Since  then,  approximately  200  other  business  have  filed  similar  claims  with  the  City  and/or 
lawsuits  against  the  City.  The  total  amount  of  claims  filed  with  the  City  challenging  the  business  tax,  as 
of  April  20,  2001,  was  approximately  $285  million  including  interest.  The  City  Attorney  and  outside 
counsel  engaged  for  this  purpose  have  vigorously  contested  these  lawsuits  and  claims. 

On  May  16,  2000,  the  San  Francisco  Superior  Court  (the  "Superior  Court")  ruled  against  the  City  in  the 
GM  and  Kodak  cases  and  ordered  the  City  to  refund  the  business  taxes  paid  by  GM  and  Kodak  in  1995 
through  1999  in  the  amount  of  $257,960.  The  City  appealed  this  ruling. 

However,  in  light  of  the  potential  liability  resulting  from  the  claims  and  lawsuits,  the  City  has  agreed  to 
drop  its  appeal  and  enter  into  a  settlement  agreement  resolving  a  number  of  these  lawsuits  and  claims,  as 
more  fully  described  in  Ordinance  No.  62-01,  adopted  by  the  Board  of  Supervisors  on  April  23,  2001. 
Pursuant  to  the  settlement  agreement,  the  Superior  Court  will  enter  final  judgments  against  the  City 
pursuant  to  California  Code  of  Civil  Procedure  Section  998  (the  "Judgment").  The  City  is  obligated 
under  the  Judgment  to  pay  an  amount  expected  to  be  not  less  than  $60  million,  together  with  interest,  to 
resolve  such  claims  and  lawsuits. 

In  addition  to  entering  into  the  settlement  agreement,  the  Board  of  Supervisors  has  repealed  the  gross 
receipts  measure  of  the  business  tax  (thereby  curing  any  alleged  constitutional  defect  in  the  alternative- 
measure  tax  scheme),  as  more  fully  described  in  Ordinance  No.  63-01,  adopted  by  the  Board  of 
Supervisors  on  April  23,  2001.  The  Controller  has  reserved  approximately  $25  million  from  business  tax 
revenues  to  offset  business  tax  revenues  expected  to  be  lost  in  fiscal  year  2001-02  as  a  result  of  the  repeal 
of  the  gross  receipts  measure. 

Sales  and  Use  Tax 

The  State  collects  the  City's  1%  tax  on  retail  transactions,  along  with  State  and  special  district  sales 
taxes,  and  rebates  the  local  tax  collections  to  the  City.  The  1%  tax  is  deposited  in  the  City's  General 
Fund.  Budgeted  revenue  for  fiscal  year  2000-01  is  $130.3  million.  A  history  of  sales  and  use  tax 
revenues  is  presented  in  Table  A-6  below. 

TABLE  A-6  

CITY  AND  COUNTY  OF  SAN  FRANCISCO 
Sales  and  Use  Tax  Receipts 
 Fiscal  Years  1994-95  through  1999-00  


Fiscal  Year 

Tax  Rate 

City  Share 

Revenue 

%  Change 

1994-95 

8.50% 

1.00% 

92,111,000 

8.74% 

1995-96 

8.50% 

1.00% 

102,991,000 

11.81% 

1996-97 

8.50% 

1.00% 

108,099,000 

4.96% 

1997-98 

8.50% 

1.00% 

112,950,000 

4.49% 

1998-99 

8.50% 

1.00% 

116,760,000 

3.37% 

1999-00 

8.50% 

1.00% 

133,395,000 

14.25% 

Source:  Office  of  the  Controller,  City  &  County  of  San  Francisco  

Transient  Occupancy  Tax 

A  14%  transient  occupancy  tax  is  imposed  pursuant  to  the  City's  Administrative  Code  and  is  paid  by 
occupants  of  hotel  rooms  and  remitted  by  hotel  operators.  Budgeted  revenue  for  fiscal  year  2000-01  is 
$173.6  million,  net  of  $5.9  million  allocated  to  the  Redevelopment  Agency.  Table  A-7  on  the  following 
page  sets  forth  a  history  of  transient  occupancy  tax  receipts. 
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TABLE  A-7  

CITY  AND  COUNTY  OF  SAN  FRANCISCO 
Transient  Occupancy  Tax  Receipts 
 Fiscal  Years  1994-95  through  1999-00 


Fiscal  Year 

Tax  Rate 

Re  venue  [11 

%  Change 

1994-95 

12.00% 

94,102,000 

8.81% 

1995-96 

12.00% 

102,960,000 

9.41% 

1996-97 

14.00% 

137,649,000 

33.69% 

1997-98 

14.00% 

150,163,000 

9.09% 

1998-99 

14.00% 

161,518,000 

7.56% 

1999-00 

14.00% 

182,102,000 

12.74% 

[1]  The  transient  occupancy  tax  was  levied  at  a  rate  of  1 1%  from  January  1,  1987 
through  August  14,  1993.  The  rate  was  increased  to  12%  on  August  15,  1993 

and  14%  on  August  1,  1996.  

Source:  Office  of  the  Controller,  City  &  County  of  San  Francisco  

On  August  1,  1996  the  Board  increased  the  transient  occupancy  tax  to  14%  from  12%.  The  additional 
2%  increment  is  anticipated  to  generate  $25.6  million  in  new  revenues  for  fiscal  year  2000-01.  State 
Proposition  218  required  voter  approval  of  the  1996  tax  increase,  which  was  approved  in  the  November 
1 998  election.  See  "Constitutional  and  Statutory  Tax  Limitations." 

Real  Property  Transfer  Tax 

A  tax  is  imposed  on  all  real  estate  transfers  recorded  in  the  City.  The  current  rate  is  $5.00  per  $1,000  of 
the  sale  price  of  the  property  being  transferred  for  properties  valued  less  than  $250,000,  $6.80  per  $1,000 
for  properties  valued  from  $250,000  to  $999,999;  and  $7.50  per  $1,000  for  properties  valued  over  $1 
million.  Budgeted  property  transfer  tax  revenue  for  fiscal  year  2000-01  is  $52.8  million. 

Utility  Users  Tax 

The  City  imposes  a  7.5%  tax  on  non-residential  users  of  gas,  electricity,  water,  steam  and  telephone 
utilities.  Budgeted  revenue  from  utility  user  taxes  for  fiscal  year  2000-01  is  $58.4  million. 

Parking  Tax 

A  25%  tax  is  imposed  on  the  charge  for  off-street  parking  spaces.  The  tax  is  authorized  by  the  City's 
Municipal  Code  and  is  paid  by  the  occupants  of  the  spaces  and  remitted  by  the  operators  of  the  parking 
facilities.  This  tax  is  composed  of  a  15%  base  tax  plus  two  5%  surcharges.  Total  budgeted  parking  tax 
revenue  for  fiscal  year  2000-01  is  $30.9  million. 

Parking  Fines 

Budgeted  revenue  from  parking  fines  is  $64.4  million  in  fiscal  year  2000-01. 
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Grants  and  Subventions 

Health  and  Welfare  Realignment 

In  fiscal  year  1991-92,  the  State  transferred  to  counties  the  responsibility  for  determining  service  levels 
and  administering  most  mental  health,  public  health  and  some  social  service  programs,  thus  reducing  the 
State's  obligations.  The  State  also  increased  its  share  of  certain  welfare  costs  formerly  borne  by  counties. 
In  order  to  meet  these  obligations,  counties  receive  the  proceeds  of  a  0.5%  Statewide  sales  tax  and  a 
portion  of  vehicle  license  fees.  These  sources  are  projected  to  provide  $175  million  to  the  City's  General 
Fund  and  two  hospitals  in  fiscal  year  2000-01. 

Other  Health  and  Welfare  Subventions 

The  City  receives  approximately  $278  million  in  social  service  subventions  from  the  State  and  federal 
governments  to  fund  programs  such  as  Food  Stamps  and  CalWORKs.  This  revenue  is  based  on  State  and 
federal  funding  formulas,  which  currently  reimburse  counties  according  to  actual  spending  on  these 
services.  In  addition,  the  City  budgeted  $53  million  derived  from  State  and  Federal  funding  for  mental 
health  programs  in  fiscal  year  2000-01 

Motor  Vehicle  License  Fees 

San  Francisco's  total  allocation  as  a  city  and  a  county  is  projected  to  be  $95.3  million  in  fiscal  year 
2000-01. 

Public  Safety  Sales  Tax 

State  Proposition  172,  which  was  passed  by  the  voters  in  November  1993,  provided  for  the  continuation 
of  a  one -half  percent  sales  tax  to  be  used  for  public  safety  expenditures.  Budgeted  revenue  from  this 
source  is  $68.5  million  for  fiscal  year  2000-01. 

Investment  Policy 

The  management  of  the  City's  surplus  cash  is  governed  by  an  Investment  Policy  administered  by  the  City 
Treasurer.  The  objectives  of  this  Investment  Policy,  in  order  of  priority,  are  the  preservation  of  capital, 
liquidity  and  yield.  The  preservation  of  capital  is  the  foremost  goal  of  any  investment  decision,  and 
investments  generally  are  made  so  that  securities  can  be  held  to  maturity.  Once  safety  and  liquidity 
objectives  have  been  achieved,  the  City  Treasurer  then  attempts  to  generate  a  favorable  return  by 
maximizing  interest  earnings  without  compromising  the  first  two  objectives.  A  report  detailing  the 
investment  portfolio  and  investment  activity,  including  the  market  value  of  the  portfolio,  is  submitted  to 
the  Mayor  and  the  Board  monthly. 

The  investment  portfolio  is  sufficiently  flexible  to  enable  the  City  to  meet  all  disbursement  requirements 
that  are  anticipated  from  any  fund.  As  of  April  30,  2001  the  City's  surplus  investment  fund  consisted  of 
the  investments  classified  in  Table  A-8  and  the  investment  maturity  distribution  can  be  seen  in  Table  A- 
9,  both  on  the  following  page. 
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TABLE  .4-8 


CITY  AND  COUNTY  OF  SAN  FRANCISCO 

Investment  Portfolio 

As  of  April  30,  2001 

Tvpe  of  Investment 

Book  Value 

Par  "Valnp 

treasury  Billls 

$  oj,yjj.zs5 

%       68  000  000 

Treasury  Notes 

1  0^7  QfH  I")! 

1  065  005  000 

FNMA  Discount  Notes 

230,703,999 

240,275,000 

Farm  ("Yprlit  DKcnimf  Nntf*^ 

43  230  261 

44,000,000 

Federal  Home  Loan  Disc  Notes 

473,805,246 

485,429,000 

FMC  Discount  Notes 

385,797,952 

396,500,000 

Commercial  Paper 

425,408,486 

429,500,000 

Negotiable  CD.  's 

277,000,000 

277,000,000 

Total 

$  2.959.804.556 

%  3.005.709.000 

Weighted  Average  Maturity:  233  Days 

Source:  Office  of  the  Treasurer.  Citv  &  County  of  San  Francisco 

TABLE  A-9  

CITY  AND  COUNTY  OF  SAN  FRANCISCO 
Investment  Maturity  Distribution 
 As  of  April  30,  2001  


Maturity 

Cost 

Percentage 

1 

To 

2 

Months 

$  976,180,879 

33.0% 

■ 

To 

3 

Months 

333,397,236 

11.3% 

3 

To 

4 

Months 

415,479,582 

14.0% 

4 

To 

5 

Months 

254,509,985 

8.6% 

5 

To 

6 

Months 

71,452,994 

2.4% 

6 

To 

12 

Months 

430,544,010 

14.5% 

12 

To 

18 

Months 

74,619,141 

2.5% 

IS 

To 

24 

Months 

9.950,500 

0.3% 

24 

To 

36 

Months 

326,829,605 

11.0% 

36 

To 

48 

Months 

66,840,625 

2.3% 

$  2.959,804.556 

100% 

ource:  Office  of  the  Treasurer.  City  &  County  of  San  Francisco 


Statement  of  Direct  and  Overlapping  Bonded  Debt 

The  pro  forma  statement  of  direct  and  overlapping  bonded  debt  and  long-term  obligations  (the  "Debt 
Report"),  presented  in  Table  A-10  has  been  compiled  by  the  Mayor's  Office  of  Public  Finance.  The 
Debt  Report  is  included  for  general  information  purposes  only. 

The  Debt  Report  generally  includes  long-term  obligations  sold  in  the  public  credit  markets  by  public 
agencies  whose  boundaries  overlap  the  boundaries  of  the  City  in  whole  or  m  part.  Such  long-term 
obligations  generally  are  not  payable  from  revenues  of  the  City  (except  as  indicated)  nor  are  they 
necessarily  obligations  secured  by  land  within  the  City.  In  many  cases  long-term  obligations  issued  by  a 
public  agency  are  payable  only  from  the  General  Fund  or  other  revenues  of  such  public  agency.  For  this 
purpose,  lease  obligations  of  the  City,  which  support  indebtedness  incurred  by  others,  are  included. 
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ABLE  A-10 


CITY  AND  COUNTY  OF  SAN  FRANCISCO 
Statement  of  Direct  and  Overlapping  Debt  and  Long-Term  Obligations 


2000-2001  Assessed  Valuation  (net  of  non-reimbursable  &  homeowner  exemptions): 


S  77,649,539,270 


DIRECT  GENERAL  OBLIGATION  BOND  DEBT 

General  City  Purposes  Carried  on  the  Tax  Roll 
Harbor  Bonds  (paid  from  Port  revenues) 

GROSS  DIRECT  DEBT 

NET  DIRECT  DEBT 

CITY  AND  COUNTY  LONG-TERM  OBLIGATIONS 

San  Francisco  25  Van  Ness  Avenue  Project 

San  Francisco  Courthouse  Corporation 

San  Francisco  COPs,  Series  1997  (2789  25th  Street  Property) 

San  Francisco  COPs,  Series  1999  (555-7th  Street  Property) 

San  Francisco  COPs,  Series  2000  (San  Bruno  Jail  Replacement  Project) 

San  Francisco  Finance  Corporation 

San  Francisco  Permit  CenteT 

San  Francisco  Redevelopment  Agency  Moscone  Convention  Center 
San  Francisco  Lease  Revenue  Refunding  Bonds,  Series  1998-1 
San  Francisco  Social  Services  Corporation 
LONG-TERM  OBLIGATIONS 

GROSS  DIRECT  DEBT  &  OBLIGATIONS 

OVERLAPPING  DEBT  &  LONG-TERM  OBLIGATIONS 

Bayshore  Hester  Assessment  District 

San  Francisco  Bay  Area  Rapid  Transit  District  (33%)  Sales  Tax  Revenue  Bonds 

San  Francisco  Community  College  District  COPs  -  1998 

San  Francisco  Parking  Authority  Meter  Revenue  Bonds  -1994 

San  Francisco  Parking  Authority  Meter  Revenue  Refunding  Bonds  -  1999-1 

San  Francisco  Parking  Authority  Lease  Revenue  Bonds  (North  Beach  Garage)  -  2000A 

San  Francisco  Redevelopment  Agency  Hotel  Tax  Revenue  Bonds  -  1994 

San  Francisco  Redevelopment  Agency  Hotel  Tax  Revenue  Refunding  Bonds  -  1998 

San  Francisco  Redevelopment  Agency  Obligations  (Property  Tax  Increment) 

San  Francisco  Unified  School  District  COPs  -  1992  Refunding 

San  Francisco  Unified  School  District  COPs  -  1996  Refunding 

San  Francisco  Unified  School  District  COPs  -  1998 

TOTAL  OVERLAPPING  DEBT  &  LONG-TERM  OBLIGATIONS 

GROSS  COMBINED  TOTAL  OBLIGATIONS 


Outstanding 

Self-Supporting, 

5/1/2001 

Enterprise  Rev. 

S  957,340,000 

3,600,000 

$  3,600,000 

960,940,000 
957,340,000 


16,735,000 
46,030,000 
9,535,000 
8,220,000 
137,235,000 
262,075,000 
9,295,000 
292,442,961 
5,690,000 
1,740,000 


S  788,997,961 
S  1,749,937,961 


970,000 
172,648,333 
7,850,000 
3,215,000 
22,275,000 
8,185,000 
67,670,000 
55,845,000 
308,983,227 
4,395,000 
3,575,000 
4,015,000 
659,626,560 

2.409.564.521 


[1] 


3,600,000 


[2][3] 


Ratios  to  Assessed  Valuation: 

Gross  Direct  Debt  (General  Obligation  Bonds) 
Net  Direct  Debt  (less  self-supporting  bonds) 
Gross  Direct  Debt  &  Obligations 
Gross  Combined  Total  Obligations 


Actual  Ratio 

1 .24% 
1.23% 
2.25% 
3.10% 


Charter  Req'mt 

<  3.00% 
n/a 
n/a 
n/a 


STATE  SCHOOL  BUILDING  AID  REPAYMENT  AS  OF  6/30/00 
Includes  SI  ,406,773  in  accreted  value  to  be  paid  upon  final  maturity. 

Reflects  Cross-over  Refunding  and  includes  $59,852,046  in  accreted  value  to  be  paid  upon  final  maturity. 
Excludes  revenue  and  mortgage  revenue  bonds,  notes,  and  non-bonded  capital  lease  obligations.  


1,823,137 
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Tax  Supported  Debt  Service 


Under  the  State  Constitution  and  the  Charter,  general  obligation  bonds  can  only  be  authorized  through 
voter  approval.  The  full  amount  of  general  obligation  bonds  authorized  by  the  electorate  and  as  yet 
unissued  exceeds  the  amount  of  general  obligation  bonds  outstanding.  As  of  May  1,  2001  the  City  had 
$960,940,000  in  general  obligation  bonds  outstanding  including  $3,600,000  of  general  obligation  bonds 
repaid  from  Port  Commission  revenues  and  not  carried  on  the  City's  property  tax  roll. 

Table  A-l  1  shows  the  annual  amount  of  debt  service  payable  on  the  City's  outstanding  general  obligation 
bonds,  as  well  as  authorized  and  unissued  bonds. 


TABLE  A-l  1  

CITY  AND  COUNTY  OF  SAN  FRANCISCO 
Direct  Tax  Supported  Debt  Service 
 As  of  May  1,2001  [1]  


Fiscal 

Annual 

Year 

Principal 

Interest 

Debt  Service 

2001 

$44,205,000 

$24,901,951 

$69,106,951 

2002 

53,940,000 

48,048,855 

101,988,855 

2003 

/a          r  r\r\r\ 

60,275,000 

45,411,755 

105,686,755 

2004 

62,425,000 

42,459,093 

104,884,093 

2005 

58,430,000 

39,526,798 

97,956,798 

2006 

60,920,000 

36,646,573 

97,566,573 

2007 

64,325,000 

33,289,823 

97,614,823 

2008 

67,940,000 

29,763,958 

97,703,958 

2009 

68,385,000 

26,255,206 

94,640,206 

2010 

68,960,000 

22,503,278 

91,463,278 

2011 

70,060,000 

18,888,403 

88,948,403 

2012 

58,015,000 

15,197,063 

73,212,063 

2013 

48,545,000 

12,110,419 

60,655,419 

2014 

42,245,000 

9,455,510 

51,700,510 

2015 

30,975,000 

7,136,109 

38,111,109 

2016 

31,130,000 

5,491,901 

36,621,901 

2017 

19,860,000 

3,768,450 

23,628,450 

2018 

21,915,000 

2,589,743 

24,504,743 

2019 

18,090,000 

1,540,899 

19,630,899 

2020 

8,005,000 

545,668 

8,550,668 

2021 

2,295,000 

110,160 

2,405,160 

TOTAL  [2]  [3] 

$960,940,000 

$425,641,615 

$1,386,581,615 

[1]  The  City's  only  outstanding  direct  tax  supported  debt  is  general  obligation  bonds. 

This  table  does  not  reflect  any  non-direct  tax  supported  debt  such  as  any  assessment 

district  indebtedness  or  any  redevelopment  agency  indebtedness. 
[2]  Total  debt  includes  general  obligation  bonds  repaid  from  Port  revenues  and 

not  levied  on  the  City's  property  tax  roll. 
[3]  Does  not  include  the  bonds  offered  hereunder.  

Source:  Mayor's  Office  of  Public  Finance,  City  &  County  of  San  Francisco  


A-  18 


The  City  issued  $449,085,000  of  General  Obligation  Refunding  Bonds,  Series  1997-1  (the  "Refunding 
Bonds")  on  October  29,  1997  to  refund  $421,540,000  of  outstanding  general  obligation  bonds.  As  a 
result  of  the  issuance  of  the  Refunding  Bonds,  the  City  reduced  total  general  obligation  bond  debt  service 
by  $22  million  on  a  present  value  basis.  The  issuance  of  the  Refunding  Bonds  resulted  in  an  increase  in 
the  principal  amount  of  outstanding  general  obligation  bonds  by  approximately  $27.5  million. 

In  November  1999,  voters  approved  Proposition  A,  which  authorized  up  to  $299  million  in  bonded  debt, 
other  evidences  of  debt,  and  lease  financing  for  the  reconstruction  and  expansion  of  Laguna  Honda 
Hospital.  The  existing  Laguna  Honda  Hospital  facility  has  been  criticized  by  state  and  federal  officials 
for  being  unsafe  and  outdated.  The  City  anticipates  issuing  a  portion  of  the  total  authorized  amount  for 
the  project  in  the  year  2001 . 

In  March  2000,  voters  approved  Propositions  A  and  B.  Proposition  A  authorized  up  to  $110  million  in 
general  obligation  bonds  to  acquire,  construct,  or  reconstruct  recreation  and  park  facilities  and  properties. 
Proposition  B  authorized  up  to  $87.4  million  on  general  obligation  bond  to  acquire,  construct,  or 
reconstruct  the  facilities  of  the  California  of  Academy  of  Sciences.  The  City  issued  the  second  series  of 
the  Recreation  and  Park  Bonds  in  February  2001  and  anticipates  issuing  a  portion  of  the  California 
Academy  of  Sciences  bonds  in  2001. 

In  November  2000,  voters  approved  Proposition  A.  Proposition  A  authorized  up  to  $105,565,000  in 
general  obligation  bonds  for  the  acquisition,  renovation  and  construction  of  branch  libraries  and  other 
library  facilities. 

Table  A- 12  on  the  following  page  lists  the  City's  voter-authorized  general  obligation  bonds  including 
authorized  programs  where  bonds  have  not  yet  been  issued.  Series  are  grouped  by  program  authorization 
in  chronological  order.  The  authorized  and  unissued  column  refers  to  total  program  authorization  that  can 
still  be  issued,  and  does  not  refer  to  any  particular  series.  As  of  May  1,  2001,  the  City  had  authorized  and 
unissued  general  obligation  bond  authority  of  $1,009,510,000. 
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TABLE  A-12 


CITY  AND  COUNTY  OF  SAN  FRANCISCO 

General  Obligation  Bonds  (as  of  May  1,  2001) 

Authorized 

Description  of  Issue  (Date  of  Authorization) 

Series 

Issued 

Outstanding 

&  Unissued 

Harbor  Improvement  Bonds 

$ 

JO  000  000  $ 

1,600,000 

$ 

R 

1  0  000  000 

2,000,000 

- 

Fire  Protection  Systems  Improvement  Bonds  (1 1/4/86) 

1  GQ7R 

a  i  nn  Ann. 
0, 1  uu,uuu 

725,000 

- 

Recreation  and  Park  Facilities  Bonds  (1 1/3/87) 

1  QOl  P 

1  77  1 E, 

a  non  nnn 
o,uuu,uuu 

261,000 

- 

Pi iKli c  IJiaoltVi  fii/^i  1 1 tu=c  Tmnroi/pmpn t  RadHc  (  1  1  /s/X  /^ 
r  UU11L  ileal  III  rdLUl  HCo  1 1 1 )[ ) 1  UVCII1CI1L  DLM1US  yl  LI  -Jl  O  l  } 

1 991 E 

7^  000  000 

1,044,000 

- 

Library  racilities  rroject  (1  lo/oo) 

l  yyZU 

Oyi  caa  aaa 

3,595,000 

- 

Public  Satety  Improvement  Projects  (1 1///89) 

i:  i  f>A  aaa 
0,  1  UU,UUU 

725,000 

- 

1  ^  CAA  (\C\C\ 

11,805,000 

- 

T  /ICC  AAA 

465,000 

- 

1  77uD 

7  A<4S  000 

3,045,000 

- 

 ■  :  ^  

Public  Safety  Improvement  Projects  (6/5/90) 

1  QOl  c 

^.aa  aaa 

1,190,000 

- 

i  QOor1 
iyy/c 

ro  o/:n  AAA 
Do,oOU,UUU 

2,510,000 

- 

1993B 

£.  C  AAA  AAA 

65,000,000 

49,510,000 

- 

1  OO/IR 

1  O  1  AA  AAA 

2,425,000 

- 

1995 A 

1  O  A  OA  AAA 

1 0,480,000 

16,420,000 

- 

Golden  Gate  Park  Improvements  (6/2/92) 

1993C 

O    1  T  C  AAA 

8,135,000 

6,095,000 

- 

1995B 

1  ZT  AAA  AAA 

26,000,000 

23,100,000 

- 

1  GO"7  A 

i  yy  /  a 

1  A<;  AAA 

Zj,10j,UU0 

22,690,000 

- 

OAA1  A 

zUU  i  A 

1  *7  A/;A  AAA 

17,060,000 

- 

Fire  Department  Facilities  Project  (1 1/3/92) 

1993D 

1  C    A  1  A  AAA 

16,410,000 

12,300,000 

- 

1  GOAF* 

i  yynu 

1  A  1f\C  AAA 

1,355,000 

- 

1996C 

1/1   IOC  AAA 

14,255,000 

5,675,000 

- 

aeismic  ^atety  Loan  Program  (1  l/j/yl) 

1  C\C\A  A 

iyy4A 

1  C  AAA  AAA 
35,OOU,OUO 

29,345,000 

315,000,000 

School  District  Facilities  Improvements  (6/7/94) 

1994C 

1A  C  CA  AAA 

30,650,000 

4,110,000 

- 

i  Go^r* 
lyyou 

/I  T  artA  AAA 

16,800,000 

- 

1997B 

11  ACA  AAA 

22,050,000 

19,930,000 

- 

Asian  Art  Museum  Project  (1 1/8/94) 

1996E 

*\  C   AAA  AAA 

25,000,000 

9,935,000 

- 

i  yyyu 

1  d  AAA 

lo,/30,000 

16,245,000 

- 

L-ity  Hall  Improvement  (1 l/o/yj) 

1996A 

CI    CAA  AAA 

63,590,000 

33,025,000 

- 

Steinhart  Aquarium  Improvement  (1 1/8/95) 

- 

29,245,000 

AiioraaDie  Housing  tjonos  (i  io/yoj 

iyyoA 

1A  AAA  AAA 
2U,00U,UUU 

18,970,000 

- 

1999 A 

^A   AAA  AAA 

20,000,000 

19,525,000 

- 

2000D 

f\  AAA  AAA 

20,000,000 

20,000,000 

40,000,000 

v^iiy  v^oiiege  ana  ocnooi  tsonas  ^o/j/v/j 

-)A  1  AC  AAA 

19,790,000 

- 

2000A 

*\A    y"  A  f  AAA 

29,605,000 

29,605,000 

- 

1999B 

60,520,000 

58,730,000 

29,480,000 

'7™^  T~i  „  J  „  / z"  1")  IC\1\ 

Zoo  Bonds  (6/3/97) 

1999C 

16,845,000 

16,345,000 

- 

1  7  AAA  AAA 

17,440,000 

13,715,000 

Laguna  Honda  Hospital  (1 1/2/99) 

- 

299,000,000 

Recreation  and  Parks  (3/7/00) 

2000C 

6,180,000 

6,180,000 

- 

200  IB 

1 4  060  000 

14,060,000 

89,760,000 

California  Academy  of  Sciences  (3/7/00) 

87,445,000 

Branch  Library  Bonds  (1 1/7/00) 

- 

105,865,000 

SUB  TOTALS 

$ 

946,705,000  $ 

535,630,000 

$  1,009,510,000 

General  Obligation  Refunding  Bonds  Series  1997-1  issued  10/27/97 

449,085,000 

425,310,000 

TOTALS 

$ 

1,395,790,000  S 

960,940,000 

$  1,009,510,000 

Reflects  reductions  from  approved  FEMA  and  State  grants  totaling  $122,460,000  as  provided  in  the  bond  authorization 
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Other  Long-Term  Obligations 


Under  the  Charter,  most  lease  financings  may  be  authorized  only  through  voter  approval.  Table  A- 13  on 
the  next  page  sets  forth  the  aggregate  annual  lease  payment  obligation  supported  by  the  City's  General 
Fund  with  respect  to  outstanding  lease  revenue  bonds  and  certificates  of  participation.  Note  that  the 
amount  of  annual  obligations  payable  includes  the  full  accreted  value  of  the  capital  appreciation 
obligations  that  will  accrue  as  of  the  final  payment  dates. 
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TABLE  A-13 


CITY  AND  COUNTY  OF  SAN  FRANCISCO 

Lease  Payment  Obligations 
 As  of  May  1,2001  


Fiscal 

Annual  Lease 

Year 

Principal 

Interest 

Payment  Obligation 

2001 

CI  nyl  "7  11 
3>3,224,  /  1  1 

C3  AftO  A£0 

3>3,09s,Ooo 

C/r  ill  77Q 

2002 

i  c  inrt  aaa 

3  5,290,000 

1£  O  C  1    *7y1  'J 

26, o5 1 , /4J 

0Z,  141,  /4j 

2003 

A  /CAC  f\C\f\ 

34,605,000 

A£Q  nA 

26,063,3  /0 

60,668, J  /0 

2004 

34,121,625 

If  TOO  TOA 

25,238,780 

f  A  I^A   /I  AC 

j9,j60,40j 

2005 

O  O    1  1  ZT  ZTO  C 

37,1 16,625 

o  /t  /iii  /n 

24,421,612 

6 1  ,d5o,13  1 

2006 

1  O    AHA  AAA 

33,970,000 

o  o  aio  1 1  ^ 

27,018,712 

rf\  AOO  1  1  1 

60,988,  / 12 

2007 

O  1    O  A  A  AAA 

31,740,000 

^/    1  O  O  OA1 

26,128,891 

5  /,o6o,o91 

2008 

-5  l    C"7A  AAA 

3 1,5  /0,000 

25,322,368 

j6,o9z,:56o 

2009 

11    Tin  AAA 

32,320,000 

A     a  AO  /Al 

24,498,602 

C/T  O  1  O  /CAT 

56,8  1  8,602 

2010 

T7  /r  r  AAA 

27,655,000 

TO   /TIC  AT7 

23,615,937 

CI   I  "7  A  AT  "7 

5 1 ,2  /0,9j  / 

201 1 

TO   1  AC  AAA 

26,105,000 

n  n/1  AO  A 

22,867,029 

ca  mo  mn 
50,9/2,029 

2012 

">A  AAA  AAA 

29,090,000 

O  O  A  O  ZT  TOO 

22,076,332 

c  i  i 

5  1,166,.}  .J  2 

2013 

1  A  IOC  AAA 

30,125,000 

O  1    TT^   AO  "7 

21,226,077 

CI   1C1  A"7"7 

51,351,0/ / 

2014 

OA  AAA 

29,415,000 

OA  O  AO  OOA 

20,307,279 

/I  A  711  1  "7A 

49,  /22, 2  /9 

2015 

->  A  AO  C  AAA 

30,035,000 

1  A  O  AA  c  r\  c 

19,399,505 

/I  A  ylQ/1  CAC 

49,434,505 

2016 

11     A  O A  AAA 

31,470,000 

lO    1  1  C    /f 1 

18, 1 15,653 

/I  A  COC  ZTCO 

49,585,653 

2017 

i  1     1  OA  AAA 

31,170,000 

1ZT    OO/I    O  /I  O 

16,384,847 

2018 

T  1     A  £_  c  AAA 

31,465,000 

1  /I    O  1  /I  AAO 

14,714,907 

/I  ZT   1  OA  AAO 

2019 

O  1    OTA  AAA 

3 1,870,000 

1  O    AAO    £"  A  "> 

13,007,593 

/I  /I   OOO  CA1 

44,87 

2020 

1  H   1  O  C  AAA 

I  /,  155,000 

11     O  vl          O  O  /I 

1 1,246,824 

OQ   /l  O  1  O/l 

2o,43 1,©24 

2021 

1  O  O  O  A  AAA 

1 7,880,000 

1AOA1  COO 

10,291,522 

OO  ioi  coo 
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2022 

1  H  A  C  A  AAA 

1  /, 050, 000 

A  O  AO  O 

9,297,366 

26, 34  /,366 

2023 

1  H  ACA  AAA 

l  /, 950, 000 

O  O  C  A    \  A  A 

8,354,144 

*2  A/1  1/1/1 

26,31)4, 144 

2024 

1  O   OTC  AAA 

1 8,875,000 

O  O  ZT  A  O  O  O 

7,360,288 

O/T  OOC  OOO 

26,23.), 255 

2025 

i  yi    i  /"  r"  AAA 

14,165,000 

y  O  1  O   AO  A 

6,313,920 

OA    /lOO  AOA 

20,478,920 

2026 

1-1    1  AAA 

14,175,000 

5,596,354 

1  A  OO  1     O  C  /I 

19,771,354 

2027 

15  090  000 

4  863  218 

19  953  218 

2028 

15,715,000 

4,083,161 

19,798,161 

2029 

16,665,000 

3,270,326 

19,935,326 

2030 

17,325,000 

2,408,734 

19,733,734 

2031 

7,510,000 

1,512,525 

9,022,525 

2032 

7,915,000 

1,107,619 

9,022,619 

2033 

8,345,000 

680,794 

9,025,794 

2034 

8,795,000 

230,869 

9,025,869 

TOTAL  [1][2][3] 

S788.997.961 

S476.974.969 

SI. 265.972.930 

[1]  Amount  includes  $61,258,819  in  accreted  value  of  capital 

appreciation  bonds  to  be  earned  upon  final  maturity. 
[2]  Totals  reflect  rounding  to  nearest  dollar. 

[3]  Interest  payments  on  Moscone  Center  Expansion  Project,  Series  2000  are 
based  upon  an  assumed  interest  rate  of  5.02%  through  the  capitalized  interest 
period  (8/1/03),  and  thereafter  150%  of  the  2  year  BMA  average  will  be  budgeted. 

Source:  Mayor's  Office  of  Public  Finance,  City  and  County  of  San  Francisco 
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The  City  electorate  has  approved  several  lease  revenue  bond  propositions  in  addition  to  those  bonds  that 
have  already  been  issued.  When  issued,  these  voter-approved  lease  revenue  bonds  will  be  repaid  from 
lease  payments  made  by  the  City's  General  Fund. 

In  1989,  voters  approved  Proposition  F,  which  authorizes  the  City  to  lease-finance  the  construction  of 
new  parking  facilities  including  garages  and  surface  lots  in  eight  of  the  City's  neighborhoods. 

In  1990,  voters  approved  Proposition  C,  which  amended  the  City  Charter  to  authorize  the  City  to  lease- 
purchase  equipment  through  a  nonprofit  corporation  without  additional  voter  approval.  Lease  revenue 
bonds  issued  pursuant  to  this  authorization  are  repaid  from  lease  payments  made  by  the  City  from  its 
General  Fund.  The  principal  amount  of  obligations  with  respect  to  lease  financings  may  not  exceed  in 
the  aggregate  $20  million  at  any  time,  such  amount  to  be  increased  by  five  percent  each  year 
commencing  July  1991.  As  of  December  31,  2000,  the  authorized  amount  for  such  financings  was 
$32,577,893,  with  $21,860,000  of  equipment  lease  revenue  bonds  outstanding. 

In  1993,  voters  approved  Proposition  H,  which  authorized  the  issuance  of  $50  million  in  lease  revenue 
bonds  for  the  acquisition  and  construction  of  a  citywide  emergency  radio  communication  system.  The 
City  issued  the  first  series  of  bonds  for  the  project  on  January  22,  1998  for  $31,250,000.  The  City  issued 
the  second  and  final  series  of  bonds  on  February  4,  1999  for  $18,665,000. 

In  1994,  voters  approved  Proposition  B,  which  authorized  up  to  $60  million  in  lease  revenue  bonds  for 
the  acquisition  and  construction  of  a  combined  dispatch  center  for  the  City's  emergency  911 
communication  system.  On  June  17,  1997,  the  City  issued  $22,635,000  of  lease  revenue  bonds  to  finance 
the  construction  of  a  building  to  house  the  City's  combined  emergency  communications  center  and 
related  facilities.  On  July  2,  1998,  the  City  issued  $23,295,000  to  finance  emergency  information  and 
communications  equipment  for  the  center.  The  remaining  authorization  under  the  program  is 
approximately  $14  million. 

In  1996,  voters  approved  Proposition  A,  which  authorized  up  to  $157.5  million  in  lease  revenue  bonds 
for  the  expansion  of  the  Moscone  Convention  Center.  The  City  issued  such  bonds  on  November  2,  2000. 

In  June  1997,  voters  approved  Proposition  D,  which  authorized  up  to  $100  million  in  lease  revenue  bonds 
for  the  construction  of  a  new  football  stadium  at  Candlestick  Point,  the  home  of  the  San  Francisco  49ers 
football  team.  The  existing  stadium,  3Com  Park,  is  considered  to  be  antiquated  and  in  need  of 
substantial  repairs.  The  $100  million  of  lease  revenue  bonds  shall  be  the  City's  contribution  toward  the 
total  cost  of  the  stadium  project.  The  49ers  will  be  responsible  for  paying  the  remaining  cost  of  the 
stadium  construction  project. 

Labor  Relations 

As  of  July  1,  2000,  the  City  employed  approximately  30,000  full  time  personnel,  exclusive  of  San 
Francisco  Unified  School  District  employees.  The  largest  employee  organizations  include  the  Service 
Employees  International  Union  ("SEIU"),  the  Transport  Workers  Union  ("TWU"),  which  includes 
almost  all  of  the  Municipal  Railway  workers,  the  San  Francisco  Firefighters  unions  which  include 
virtually  all  of  the  uniformed  forces,  the  San  Francisco  Police  Officers  Association,  the  International 
Federation  of  Professional  and  Technical  Engineers  and  various  craft  unions. 

Wages,  hours,  benefits  and  working  conditions  of  Municipal  Railway  operators  and  most  nurses  are 
determined  through  collective  bargaining,  up  to  a  Charter  mandated  cap  based  on  a  survey  conducted  by 
the  Department  of  Human  Resources  and  adopted  by  the  Civil  Service  Commission  and,  in  the  case  of 
certain  benefits  for  Municipal  Railway  workers,  by  an  actuary.   Most  salaries,  benefits  and  working 
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conditions  for  uniformed  members  of  the  Police  and  Fire  Departments  are  set  through  collective 
bargaining  agreements  authorized  by  the  Charter. 

On  November  8,  1994,  San  Francisco  voters  approved  a  Charter  amendment  that  required  all  employee 
organizations  representing  non-uniformed  City  workers  (except  nurses  and  transit  operators)  to  negotiate 
wages,  hours,  benefits  and  other  conditions  of  employment  through  collective  bargaining.  If  an 
employee  organization  and  the  City  engage  in  collective  bargaining,  all  bargaining  where  settlements  are 
not  reached  are  resolved  by  an  arbitration  board  whose  decision  is  final  unless  legally  challenged.  The 
amendment  retains  the  existing  Charter  prohibition  against  strikes  by  City  employees.  Since  the  adoption 
of  the  prohibition  on  strikes  in  1976,  no  City  employee  has  gone  on  a  union-authorized  strike. 

In  1997  negotiations  took  place  with  twenty  craft  and  other  labor  organizations  representing 
approximately  3,000  employees.  These  negotiations  resulted  in  four-year  agreements  expiring  in  2001 
with  general  wage  increases  of  3.5%  per  year. 

The  following  groups  also  concluded  negotiations  in  fiscal  year  1997: 
Probation  Officers  Association 

The  Probation  Officers  Association,  representing  approximately  170  employees,  negotiated  a  four-year 
agreement  expiring  in  2001  which  provided  for  an  expanded  wage  progression  for  all  classes  and  a 
general  wage  increase  of  2.25%  on  July  1,  1999  and  2.25%  on  July  1,  2000. 

Union  of  American  Physicians  and  Dentists 

Union  of  American  Physicians  and  Dentists  (UAPD)  representing  approximately  180  employees 
negotiated  a  four-year  contract  expiring  in  2001.  Wage  increases  are  3%  in  fiscal  year  1996-97,  3%  in 
fiscal  year  1997-98,  2%  in  fiscal  year  1998-99  and  2%  in  fiscal  year  1999-2000.  The  contract  provides 
for  a  0%  to  3%  incentive  bonus  in  fiscal  years  1998-99  and  1999-2000.  There  was  an  economic  reopener 
on  July  1,  1999  to  determine  if  the  3%  bonus  could  be  made  in  the  form  of  an  adjustment  to  base  wages 
during  fiscal  year  2000-01. 

District  Attorney  Investigators  Association 

The  District  Attorney  Investigators  Association,  representing  approximately  65  employees,  negotiated  a 
four  year  contract  expiring  in  2001.  Negotiations  resulted  in  wage  increases  of  6%  in  fiscal  year  1997- 
98,  2.5%  in  fiscal  year  1998-99  and  3%  in  fiscal  year  2000-01. 

The  following  groups  negotiated  new  contacts  in  1998: 

International  Federation  of  Professional  and  Technical  Engineers  (IFPTE  Local  21) 
IFPTE,  Local  21,  representing  approximately  3,500  employees,  negotiated  a  three  year  agreement 
expiring  June  30,  2001.  Negotiations  resulted  in  a  general  wage  increase  of  3.5%  per  year.  In  addition  to 
the  general  wage  increase  there  were  additional  increases  for  approximately  60  classifications  ranging 
form  1%  to  9%. 

Municipal  Executives  Association 

Municipal  Executives  Association,  representing  approximately  750  employees,  negotiated  a  three-year 
agreement  expiring  June  30,  2001.  The  contract  provides  for  a  general  wage  increase  of  3%  per  year. 
Special  Assistants  covered  by  this  agreement  also  to  receive  a  one-time  lump  sum  payment  of  up  to  2% 
of  gross  salary  for  year  ending  December  31,  1997.  A  pay-for-performance  provision  also  provides  for  a 
bonus  of  up  to  3%. 
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Municipal  Attorneys  Association 

The  Municipal  Attorneys  Association,  representing  approximately  380  employees,  negotiated  a  three 
year  agreement  expiring  on  June  30,  2001.  The  agreement  provides  for  a  general  wage  increase  of  3.5% 
for  each  year  of  the  contract.  The  agreement  also  provided  for  inequity  adjustments  ranging  from  2%  to 
5%  for  four  classifications. 

Deputy  Sheriffs  Association 

The  Deputy  Sheriffs  Association,  representing  approximately  750  employees,  negotiated  a  three  year 
agreement  expiring  June  30,  2001.  The  agreement  provides  for  a  general  wage  increase  as  follows:  6% 
for  fiscal  year  1998-99;  5%  for  fiscal  year  1999-2000  and  5%  for  2000-01. 

Stationary  Engineers,  Local  39 

The  Stationary  Engineers'  contract  has  a  three  year  term  expiring  June  30,  2001.  This  union  represents 
approximately  580  employees.  General  wage  increases  were  negotiated  as  follows:  6%  for  fiscal  year 
1998-99;  4.5%  for  fiscal  year  1999-2000  and  4.5%  for  fiscal  year  2000-01. 

Transport  Workers,  Local  2 50- A  (Multi-Unit) 
Transport  Workers,  Local  2 50- A  (Class  7410) 
Transport  Workers,  Local  200 

The  Transport  Workers  locals  negotiated  three  year  agreements  expiring  June  30,  2001.  The  agreements 
provided  for  a  3.5%  general  wage  increase  in  each  year.  These  three  contracts  cover  approximately  540 
employees. 

Teamsters,  Local  856 

Teamsters,  Local  856,  representing  approximately  125  employees,  negotiated  a  three  year  agreement 
expiring  June  30,  2001.  General  wage  increases  were  negotiated  as  follows:  3.5%  in  fiscal  year  1998-99; 
3.5%>  in  fiscal  year  1999-2000  and  3.5%  in  2000-01.  Class  3320  Animal  Keepers  received  a  total  wage 
package  of  10.75%  over  the  life  of  the  contract. 

Teamsters,  Local  350 

Teamsters,  Local  350  which  represents  two  individuals  negotiated  a  three  year  agreement  which  provided 
for  a  3.5%  wage  increase  in  each  fiscal  year. 

Teamsters,  Local  216 

Teamsters,  Local  216  which  represents  approximately  150  employees,  negotiated  a  three  year  agreement 
expiring  June  30,  2001.  The  agreement  provides  for  a  general  wage  increase  as  follows:  4.5%  for  fiscal 
year  1998-99;  4%  for  fiscal  year  1999-2000  and  4%  for  fiscal  year  2000-01. 

The  following  groups  negotiated  agreements  in  1999: 

Police  Officers  Association 

The  Police  Officers  Association  had  a  wage  reopener  and  negotiated  a  general  wage  increase  of  5.5% 
effective  July  1,  1999  and  July  1,  2000. 

Firefighters,  Local  798 

Firefighters  Local  798  which  represents  approximately  1,586  employees  negotiated  a  two  year  agreement 
expiring  June  30,  2001.  The  agreement  provides  for  a  general  wage  increase  of  5.5%  effective  July  1, 
1999  and  July  1,2000. 
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The  following  groups  negotiated  agreements  in  2000: 
Service  Employees  International  Union 

SEIU  Locals  250,  535,  and  790,  representing  about  10,000  City  workers,  negotiated  a  three  year  contract 
expiring  on  June  30,  2003.  The  contract  provides  a  3%  in  July  2000;  2.5%  in  January  2001;  2%  in  July 
2001;  2.5%  in  January  2002  and  3.5%  in  July  2002. 

Staff  and  Per  Diem  Nurses 

Staff  and  Per  Diem  Nurses,  represented  by  SEIU  Local  790  and  covering  approximately  1,400 
employees,  negotiated  a  three  year  contract  expiring  June  30,  2003.  Negotiations  resulted  in  wage 
increases  of  3.5%  in  July  2000;  2.0%  in  January  2001;  3.0%  in  July  2001;  2.0%  in  January  2002;  2.5%  in 
July  2002;  and  2.0%  in  January  2003. 

Supervising  Nurses 

Supervising  Nurses,  represented  by  Teamsters  Local  856  and  covering  approximately  150  employees, 
negotiated  a  three  year  contract  expiring  June  30,  2003  resulting  in  the  same  general  wage  increases  as 
the  staff  nurses. 

H-l  Fire  Rescue  Paramedics,  SEIU  Local  790 

The  H-l  Fire  Rescue  Paramedic  employees  are  represented  by  SEIU  Local  790  and  consist  of 
approximately  160  employees.  Their  contract  expired  July  1,  1999,  and  has  been  under  negotiation  since 
that  time.  It  is  anticipated  that  H-l  paramedics  will  receive  a  retroactive  general  wage  adjustment  of  5.5% 
for  fiscal  year  1999-2000  and  approximately  5%  increase  for  fiscal  year  2000-01. 

Unrepresented  Ordinance 

The  ordinance  covering  approximately  225  employees  provided  for  a  general  wage  increase  of  3.5%  for 
fiscal  year  2000-01. 

TWU,  Local  250- A  (9163) 

This  contract  is  presently  being  negotiated. 

Interns  and  Residents  Association 

The  Intern  and  Resident  Association  represents  about  250  medical  interns  who  rotate  through  San 
Francisco  General  Hospital.  For  fiscal  years  2000-2003,  the  interns  received  the  same  general  wage 
increase  as  the  Service  Employees  International  Union. 
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CITY  AND  COUNTY  OF  SAN  FRANCISCO 
Employee  Organizations  as  of  August  1,  2000 
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181 

June  30,  2001 

Unrepresented  Employees 

222 

June  30,  2001 

28,466  [2] 

[1  ]    Contracts  expiring  on  or  before  June  30,  2001  are  currently  under  negotiation. 

[2]    Budgeted  positions  include  SFUSD  personnel. 

Source:  Department  of  Human  Resources  -  Employee  Relations  Division,  City  &  County  of  San  Francisco 
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Risk  Management 


With  few  exceptions,  the  City  does  not  purchase  commercial  insurance  against  property,  liability  or 
workers'  compensation  risks,  but  rather  pays  these  claims  from  current  revenues  or  amounts  previously 
reserved.  The  major  enterprise  fund  departments  (Airport,  Municipal  Railway,  Water/Hetch  Hetchy  and 
Port),  whose  uninsured  losses  must  be  paid  from  their  own  revenues,  account  for  90%  of  the  insurance 
purchased  by  the  City.  The  balance  of  insurance  is  purchased  by  the  General  Fund  for  departments  as 
required  by  bond  financing  and  for  art  at  City-owned  museums.  The  City's  insurance/self-insurance 
program  is  reviewed  annually  in  the  budget  process. 

The  City  is  self-insured  for  workers'  compensation  claims.  A  portion  of  the  estimated  cost  is  allocated  to 
each  department  according  to  a  formula,  which  considers  claims  payment  history  and  payroll  exposure. 

In  order  to  better  control  the  costs  of  workers'  compensation,  the  Risk  Management  Office  is  working 
with  interested  departments  to  develop  workers'  compensation  programs  tailored  to  the  needs  of  each 
department.  The  program  focuses  on  accident  prevention,  investigation  and  a  return-to-work  modified 
duty  program. 

Retirement  System 

The  City  Employee's  Retirement  System  (the  "Retirement  System")  was  established  in  April  1922  and 
was  constituted  in  its  current  form  by  the  1932  Charter.  The  Retirement  System  is  administered  by  the 
Retirement  Board  consisting  of  seven  members,  three  appointed  by  the  Mayor,  three  elected  from  among 
the  members  of  Retirement  System,  and  a  member  of  the  Board  appointed  by  the  President  of  the  Board, 
who  serves  ex-officio  as  a  voting  member.  To  aid  in  the  administration  of  the  Retirement  System,  the 
Retirement  Board  appoints  an  Actuary  and  an  Executive  Director.  The  Executive  Director's 
responsibility  extends  to  four  divisions  consisting  of  Administration,  Investment,  Retirement  Services 
and  Accounting,  and  Deferred  Compensation. 

The  Retirement  System  estimates  that  the  total  active  membership  as  of  June  30,  2000  was  29,927 
compared  to  the  28,812  members  a  year  earlier.  The  total  new  enrollees  for  fiscal  year  1999-00  was 
approximately  1,115.  Checks  are  mailed  to  approximately  17,200  benefit  recipients  monthly. 

The  estimated  market  value  of  Retirement  System  investments  as  of  June  30,  2000  was  $12,931,306,000 
compared  to  $10,868,542,000  as  of  June  30,  1999  and  $9,836,757,000  as  of  June  30,  1998. 
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TABLE  A- 1 5 


CITY  AND  COUNTY  OF  SAN  FRANCISCO 

Employee  Retirement  System 
 (OOP's)  

Employee  & 


Fiscal 

Market  Value 

Actuarial  Value 

Pension  Benefit 

Percent 

Employer 

Year  Ending 

of  Assets 

of  Assets 

Obligation 

Funded 

Contribution 

6/30/1994 

6,016,200 

5,725,900 

5,690,200 

100.6% 

173,815 

6/30/1995 

6,732,500 

6,131,700 

5,884,700 

104.2% 

160,160 

6/30/1996 

7,561,968 

6,663,504 

5,776,932 

115.3% 

156,808 

6/30/1997 

8,666,896 

7,245,195 

6,162,138 

117.6% 

114,717 

6/30/1998 

9,836,757 

7,945,707 

6,351,397 

125.1% 

112,057 

6/30/1999 

10,868,542 

8,862,168 

6,430,740 

137.8% 

120,851 

6/30/2000 

12,931,306 

10,076,469 

7,258,394 

138.8% 

132,761 

[1]  Since  June  30,  1998  the  City  has  been  paying  employee  contributions  for  most  employees. 


Source:  Employees'  Retirement  System,  City  &  County  of  San  Francisco 


The  assets  of  the  Retirement  System  are  invested  in  a  broadly  diversified  manner  including  both 
domestic  and  international  securities.  In  addition  to  U.S.  equities  and  fixed  income  securities,  the  fund 
holds  international  equities,  global  sovereign  debt,  domestic  real  estate  and  an  array  of  alternative 
investments  including  venture  capital  limited  partnerships.  The  investments  are  regularly  reviewed  by 
the  Retirement  Board  and  monitored  by  an  internal  staff  of  investment  professionals  who  are  advised  by 
external  consultants  who  are  specialists  in  their  areas  of  expertise. 

Actuarial  valuation  of  the  Retirement  System  is  a  joint  effort  of  the  Retirement  System  and  an  outside 
actuarial  firm  employed  under  contract.  A  valuation  of  the  Retirement  System  is  conducted  each  year 
and  an  experience  study  is  performed  periodically,  the  latest  being  in  1999-00.  In  November  1980,  the 
voters  of  San  Francisco  adopted  a  change  in  the  method  through  which  the  liabilities  of  the  Retirement 
System  are  funded.  That  method  is  the  entry  age  normal  cost  method  with  a  level  percentage 
supplemental  cost  element  (supplemental  costs  to  be  fully  amortized  over  no  more  than  20  years). 
Actuarial  gains  and  losses  are  amortized  over  a  15-year  period.  Assets  are  calculated  based  on  a  5-year 
phase-in  of  realized  and  unrealized  capital  gains  and  losses. 

In  fiscal  year  1996-97,  the  City's  dollar  contribution  decreased  to  zero  due  to  lowered  funding 
requirements  as  determined  by  the  Board's  actuary.  Based  upon  the  latest  valuation  report,  as  of  June  30, 
2000,  the  plan  was  overfunded  by  $2,818  billion  (entry  age  normal  method).  The  main  factors  in 
reducing  the  City's  contributions  to  zero  have  been  several  years  of  actual  investment  earnings  exceeding 
projected  investment  earnings  and  actual  wage  increases  being  lower  than  projected  wage  increases. 
Table  A-15  shows  Retirement  System  actual  contributions  for  fiscal  years  1993-94  through  1999-2000. 
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APPENDIX  B 


CITY  AND  COUNTY  OF  SAN  FRANCISCO 
ECONOMY  AND  GENERAL  INFORMATION 


Area  and  Economy 

The  corporate  limits  of  the  City  and  County  of  San  Francisco  (the  "City")  encompass  over  93  square 
miles,  of  which  49  square  miles  are  land,  and  the  balance  of  which  consists  of  tidelands  and  a  portion  of 
the  San  Francisco  Bay  (the  "Bay").  The  City  is  located  on  a  peninsula  bounded  by  the  Pacific  Ocean  to 
the  west,  the  Bay  on  the  east  and  the  entrance  to  the  Bay  and  the  Golden  Gate  Bridge  to  the  north. 

The  City  is  at  the  center  of  economic  activity  within  the  nine-county  Bay  Area.  The  nine  counties  are 
Alameda,  Contra  Costa,  Marin,  Napa,  San  Francisco,  San  Mateo,  Santa  Clara,  Solano  and  Sonoma 
Counties.  The  economy  of  the  Bay  Area  includes  a  wide  range  of  industries,  supplying  local  needs  as 
well  as  national  and  international  markets.  Its  major  industries  include  heavy  manufacturing,  high 
technology,  semi-conductor  manufacturing,  petroleum  refining,  food  processing  and  production  and 
fabrication  of  electronics  and  aerospace  equipment.  Non-manufacturing  industries,  including  tourism, 
finance  and  international  and  wholesale  trade,  are  characteristic  of  the  City  and  also  are  major 
contributors  to  the  wealth  of  the  Bay  Area. 

Population  and  Income 

The  City  had  a  population  estimated  by  the  State  of  California  (the  "State"),  Department  of  Finance 
Population  Research  Unit  at  801,400  as  of  January  1,  2000,  ranking  it  the  fourth  largest  city  in  California 
behind  Los  Angeles,  San  Diego  and  San  Jose.  The  City's  most  recent  per-capita  income  is  $40,357 
(1997),  well  above  the  State's  per-capita  income,  $26,218  for  the  same  year.  Table  B-1  reflects  the 
population  and  income  per  capita  of  the  City  and  the  State  for  the  last  five  years. 

TABLE  B-1 


POPULATION  AND  INCOME 
1995-2000 


San  Francisco 

California 

City  and  County 

State  of 

Per  Capita 

Per  Capita 

Jan.  1. 

of  San  Francisco 

California 

Income 

Income 

1995 

751,900 

31,910,000 

$  35,042 

$  24,073 

1996 

759,800 

32,223,000 

39,249 

25,177 

1997 

772,800 

32,670,000 

40,357 

26,218 

1998 

783,400 

33,226,000 

N/A* 

27,579 

1999 

793,300 

33,776,000 

N/A* 

N/A* 

2000 

801,400 

34,336,000 

N/A* 

N/A* 

*   Note:  Information  not  available.  County  data  are  compiled  from  numerous  sources  by  the  U.S. 
Department  of  Commerce,  Bureau  of  Economic  Analysis  and  are  typically  released  approximately 
1 8  months  after  the  end  of  the  calendar  year. 

Sources:  State  of  California  Department  of  Finance,  Demographic  and  Finance  Research  Units; 
U.S.  Department  of  Commerce,  Bureau  of  Economic  Analysis. 
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Conventions  and  Tourism 


The  City's  tourism  industry  generates  approximately  $6.5  billion  annually  (an  average  of  $17.8  million 
per  day)  to  the  local  economy.  The  most  recent  survey  data  available  show  that  approximately  16.8 
million  people  visit  San  Francisco  each  year,  representing  an  average  daily  population  of  146,000.  On 
average,  these  visitors  spent  about  $155  per  day  and  stayed  three  to  four  nights.  Hotel  occupancy  rates  in 
1999  remained  the  same  as  in  1998  at  80.7%.  Although  visitors  who  stayed  in  San  Francisco  hotels 
accounted  for  only  35.1%  of  total  visitors,  they  generated  72.5%  of  total  visitor  spending.  Total 
spending  by  hotel  occupants  increased  5.3%  to  $3.6  billion  in  1999. 

It  is  estimated  that  44%  of  visitors  come  to  the  City  for  vacation,  30%  are  convention  and  trade  show 
attendees,  25%  are  individual  business  travelers  and  the  remaining  1%  were  en  route  elsewhere. 
International  visitors  make  up  36%  of  all  visitors.  Approximately  45%  of  the  City's  international  visitors 
are  from  Europe  and  the  UK,  31%  are  from  Asia,  9%  are  from  Canada,  5%  are  from  Australia  and  New 
Zealand,  5%  are  from  Central  and  South  America,  3%  are  from  Mexico,  and  2%  are  from  Africa  and  the 
Middle  East. 

Hotel  occupancy  rates  have  averaged  77.6%  over  the  past  six  years  and  from  1994  to  1996  occupancy 
rates  increased  significantly.  Based  upon  information  provided  by  the  San  Francisco  Convention  and 
Visitor  Bureau,  convention  business  is  virtually  at  full  capacity  for  the  Moscone  Convention  Center  and 
is  at  strong  levels  at  individual  hotels  that  provide  self-contained  convention  services.  Table  B-2 
describes  visitor  growth  trends  from  calendar  years  1994  through  1999. 

TABLE  B-2  

CITY  AND  COUNTY  OF  SAN  FRANCISCO 
 San  Francisco  Overnight  Hotel  Guests  


Total  Visitors 

Total  Hotel  Visitor 

Calendar 

Annual  Average 

Staying  in 

and  Convention 

Year 

Hotel  Occupancy 

Hotels  or  Motels 

Related  Spending 

1994 

71.5% 

3,173,000 

S  2,260,000,000 

1995 

74.0% 

3,314,000 

$  2,442,000,000 

1996 

78.8% 

3,547,000 

$  2,688,000,000 

1997 

79.8% 

3,610,000 

N/A* 

1998 

80.7% 

4,140,000 

$  3,410,000,000 

1999 

80.7% 

4,180,000 

$  3,590,000,000 

*  Information  not  available.  

Source:  S.F.  Convention  &  Visitors  Bureau. 


The  Moscone  convention  facilities  offer  442,000  square  feet  of  exhibit  space  and  161,000  square  feet  of 
meeting  rooms.  The  Moscone  convention  facilities  are  fully  booked  through  2003,  70%  booked  through 
2005  and  full  on  a  "tentative  basis"  through  2008.  The  City  considers  this  to  be  the  maximum  possible 
use,  given  the  turnaround  time  needed  between  conventions.  In  March  1996,  the  City  electorate 
approved  a  lease  revenue  bond  financing  to  expand  the  Moscone  convention  facilities.  The  new 
facilities,  which  will  provide  approximately  300,000  square  feet  of  additional  convention  space,  are 
expected  to  open  in  2003. 


B-2 


Employment 

The  City  possesses  a  highly  skilled,  professional  labor  force.  Key  industries  include  tourism,  real  estate, 
banking  and  finance,  retailing,  apparel  design  and  manufacturing.  Emerging  industries  include 
multimedia  and  bioscience.  According  to  the  Bureau  of  Labor  Statistics,  the  seasonally  adjusted 
unemployment  rate  for  the  City  for  calendar  year  1999  was  2.4%,  versus  5.2%  for  the  State  and  4.2%  for 
the  United  States.  As  of  July  2000,  the  unemployment  rate  for  the  City  was  significantly  lower  than  the 
State  and  the  Nation.  The  City's  unemployment  was  fairly  stable  at  2.5%,  versus  5.1%  for  the  State  and 
4.0%  for  the  United  States. 

Average  annual  employment  totals  in  the  City  by  land  use  activities  for  1993  to  1999  are  contained  in 
Table  B-3.  Retail  jobs  declined  from  1993  to  1994  due  to  the  recession  but  have  recovered  and  in  1995 
through  1999  exceeded  their  pre -recession  level.  From  1994  to  1999,  retail  employment  grew  by  18.8%. 
The  City  believes  that  corporate  and  organizational  downsizing  contributed  to  the  decline  in  office, 
industrial  and  government  jobs  from  1991  to  1994  was  the  result  of  the  recession.  In  the  last  three  years, 
however,  the  employment  picture  in  the  office  and  industrial  sectors  has  improved  significantly.  The 
downward  trend  in  office  jobs  in  the  City  reversed  between  1994  and  1999,  when  office  employment 
rebounded  strongly,  gaining  22.3%  over  the  period.  Industrial  employment  enjoyed  more  modest  growth, 
but  attained  its  highest  level  since  1991,  with  a  gain  of  6.5%  from  1994  to  1999.  Hotel  jobs  have 
remained  relatively  stable  during  the  entire  six-year  period,  while  cultural/institutional  jobs  have 
increased  by  33.3%.  The  increase  in  cultural/institutional  jobs  is  attributed  to  the  demand  for  health  and 
educational  workers. 


TABLE  B-3  

CITY  AND  COUNTY  OF  SAN  FRANCISCO 
Employment  by  Land  Use  Activities  1993-1999 


1993 

1994 

1995 

1996 

1997 

1998 

1999 

Office 

170,378 

168,607 

165,558 

177,010 

194,017 

200,801 

206,211 

Retail 

80,050 

79,625 

84,124 

85,284 

89,043 

92,454 

94,591 

Industrial 

114,411 

114,918 

116,418 

117,361 

121,706 

122,620 

122,346 

Hotel 

17,297 

17,961 

18,580 

18,615 

18,918 

19,366 

19,608 

Cultural/Institutional 

105,323 

106,809 

111,915 

112,085 

127,472 

138,049 

142,356 

Government  1  ] 

32,722 

33,400 

31,518 

30,566 

Other 

1,319 

1,472 

1,606 

314 

984 

459 

476 

Total 

521,500 

522,792 

529,719 

541,235 

552,140 

573,749 

585,588 

[1]  For  years  1997  through  1999,  Miscellaneous  Government  employee  numbers  have  been  allocated  among 
Office,  Industrial,  and  Cultural/Institutional  Land  Use  categories. 

Source:  San  Francisco  Planning  Department  -  California  Employment  Development  Department  


Taxable  Sales 

Table  B-4  reflects  a  breakdown  of  taxable  sales  for  the  City  from  1993  to  1999.  The  impact  of  the 
recession  during  the  early  nineties  and  the  subsequent  recovery  may  be  seen  in  the  growth  constraints  and 
later  expansion  experienced  in  durable  goods  such  as  furniture  and  appliances  and  automobile  sales. 
Total  retail  sales  increased  markedly  from  1993  through  1999,  growing  47%  over  the  period.  When 
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business  and  personal  services  and  other  outlet  sales  are  included,  taxable  sales  increased  by  51%  from 
1993  to  1999. 


TABLE  B-4 


CITY  AND  COUNTY  OF  SAN  FRANCISCO 
Taxable  Sales  1993  -  1999 
($000s) 

1993 

1994 

1995 

1996 

1997 

1998 

1999 

Retail  Stores  [1] 

Apparel 

$615,540 

$656,488 

$620,352 

$667,921 

$718,649 

$688,770 

$722,597 

General  Merchandise 

630,317 

720,755 

807,182 

807,483 

823,068 

832,104 

908,704 

Drug  Stores 

1  AC  C\  A  A 

145,940 

1  A  *)  ICC 

143,155 

145,258 

153,503 

164,572 

1 11  1  o  o 

172,1 88 

1  O  "7  /T  T  A 

187,630 

Food 

334,088 

323,981 

329,330 

353,492 

369,620 

376,229 

392,569 

Packaged  Liquor 

49,749 

47,548 

55,774 

63,872 

69,417 

70,885 

77,452 

Eating/Drinking 

1,172,635 

1,215,519 

1,279,628 

1,397,525 

1,505,241 

1,594,872 

1,723,368 

Furniture  &  Appliances 

269,350 

296,826 

329,838 

367,803 

416,033 

475,003 

572,425 

Building  Materials 

i         and  Farm  Implements 

192,479 

196,535 

201,047 

219,075 

239,959 

260,749 

292,107 

Automotive 

249,637 

252,874 

298,151 

316,255 

351,466 

357,924 

387,300 

Service  Stations 

232,026 

386,834 

584,210 

759,521 

562,848 

272,036 

388,696 

Other  Retail  Stores 

1,327,234 

1,421,114 

1,500,056 

1,625,250 

1,738,808 

1,785,928 

2,023,242 

Retail  Stores  Total 

$5,218,995 

$5,661,629 

$6,150,826 

$6,731,700 

$6,959,681 

$6,886,688 

$7,676,090 

Business  and 

Personal  Services  [2] 

654,795 

684,849 

700,525 

767,641 

821,089 

921,855 

1,063,729 

All  Other  Outlets  [2] 

2,318,221 

2,451,871 

2,867,115 

2,892,871 

3,185,453 

3,460,146 

3,596,942 

Total  All  Outlets  [1][2] 

$8,192,011 

$8,798,349 

$9,718,466  ! 

510,392,212 

$10,966,223 

$11,268,689 

$12,336,761 

[1]  Table  5.  Taxable  Sales  in  the  272  Largest  Cities  by  Type  of  Business. 
[2]  Table  3.  Taxable  Sales  in  the  36  Largest  Counties  by  Type  of  Business. 

Source:  California  State  Board  of  Equalization  -  During  1993,  Thirty-third  Annual  Report;  During  1994,  Thirty-fourth  Annual 
Report;  During  1995,  Thirty-fifth  Annual  Report;  During  1996,  Thirty-sixth  Annual  Report;  During  1997,  Thirty-seventh 
Annual  Report;  During  1998,  Thirty-eighth  Annual  Report;  During  1999,  Thirty-ninth  Annual  Report. 

Building  Activity 

Table  B-5  shows  a  summary  of  building  activity  in  the  City  for  fiscal  years  1994-2000,  during  which 
time  approximately  12,477  total  housing  units  were  authorized  in  the  City  (both  market  rate  and 
affordable).  In  addition,  the  value  of  non-residential  building  rose  to  $1.7  billion  in  1999,  a  gain  of 
nearly  220%  over  1998. 
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TABLE  B-5 


CITY  AND  COUNTY  OF  SAN  FRANCISCO 
 Building  Activity  1994-2000  


Fiscal  Year 

Authorized 

Ended 

New 

Value  of  Building  Permits 

June  30 

Dwelling  Units 

Residential 

Non-Residential 

Total 

1994 

633 

140,216,071 

358,533,787 

498,749,858 

1995 

843 

240,960,099 

529,936,391 

770,896,490 

1996 

956 

108,931,708 

637,100,470 

746,032,178 

1997 

1,249 

319,743,614 

553,895,086 

873,638,700 

1998 

2,441 

478,929,229 

531,171,692 

1,010,100,921 

1999 

3,297 

712,160,699 

1,693,705,414 

2,405,866,113 

2000 

3,058 

305,828,000 

623,257,000 

929,085,000 

Source:  San  Francisco  Department  of  Building  Inspection,  Central  Permit  Bureau. 


Banking  and  Finance 

The  City  is  a  leading  center  for  financial  activity  in  the  West.  The  headquarters  of  the  Twelfth  Federal 
Reserve  District  is  located  in  the  City,  as  are  the  headquarters  of  the  Eleventh  District  Federal  Home 
Loan  Bank,  and  a  regional  Office  of  Thrift  Supervision.  Union  Bank  of  California  and  Wells  Fargo  Bank 
are  headquartered  in  the  City,  along  with  the  Pacific  Exchange — housing  one  of  the  country's  most  active 
stock  exchanges  and  the  third  largest  options  market — and  Charles  Schwab  &  Co.,  the  nation's  largest 
discount  broker. 

Commercial  Real  Estate 

According  to  the  2nd  quarter  2000  report  from  CB  Richard  Ellis  San  Francisco  Office  Market,  Class  A 
lease  rates  increased  almost  20%  over  1st  quarter  2000  to  $77.35.  Class  B  and  Class  C  lease  rates  also 
rose  during  the  2nd  Quarter  to  $68.37  and  $57.39  respectively. 

According  to  the  most  recent  information  available,  as  of  second  2nd  quarter  2000,  citywide  vacancy  fell 
from  the  first  quarter's  rate  of  1.1%  to  1.0%,  with  total  availability  also  decreasing  from  3%  to  2.3%. 
Absorption  of  office  space  during  the  2nd  quarter  remained  positive  at  over  525,000  square  feet. 

In  the  1st  quarter  of  2000,  some  "dot  com"  companies  began  to  sublease  some  of  their  space  to  reduce 
costs. 

The  Yerba  Buena  Gardens  which  officially  opened  on  October  17,  1998,  includes  the  350,000  square 
foot  Sony  Metreon  entertainment/retail  center  and  a  Children's  Center  which  includes  an  ice  rink, 
bowling  center,  an  arts  and  technology  center,  a  child  care  center,  the  historic  Playland-at-the-Beach 
carousel  and  a  two-acre  interactive  play  garden.  In  addition,  a  750,000  square  foot  mixed  use 
development  project  including  commercial,  hotel  and  housing  facing  Market  Street  is  currently  under 
construction. 
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Several  new  commercial  developments  have  opened  in  recent  years  in  the  Union  Square  area.  NikeTown 
opened  at  the  corner  of  Post  and  Stockton  Streets  in  February  1997.  Morton's  Steak  House,  Borders 
Books  and  Music  and  the  Disney  Store  opened  in  Spring  1 995  around  the  northwest  comer  of  Union 
Square  and  the  Virgin  Records  Mega  Store  and  Planet  Hollywood  opened  in  Summer  1995  at  the 
southeast  corner  of  Union  Square.  There  are  also  a  number  of  commercial  development  projects  planned 
throughout  the  City  including  the  Fillmore  Entertainment  Center,  a  mixed-use  commercial  and  residential 
development  near  the  new  Pac  Bell  Ballpark,  and  new  commercial  opportunities  on  Port  property 
including  renovation  of  Pier  1,  the  Ferry  Building,  a  new  restaurant  at  the  Waterfront  Park,  and 
development  of  other  Port  buildings.  In  addition,  the  City  is  entering  into  a  long-term  lease  for  a 
boutique  hotel  at  the  foot  of  Market  and  The  Embarcadero.  The  contemplated  49ers  Stadium  and 
Retail/Entertainment  Center  would  expand  the  commercial  activity  at  Candlestick  Point.  The  City  is  also 
currently  negotiating  to  bring  Bloomingdale's  to  the  old  Emporium-Cap  well  site  on  Market  Street.  The 
project  would  create  a  1 .4  million  square  foot  retail  and  entertainment  complex  and  hotel. 

The  University  of  California  began  construction  in  1999  on  the  first  phase  of  its  faculty  and  research 
facility.  At  full  build  out,  the  UCSF  Campus  will  include  2,650,000  square  feet  of  instruction,  research 
and  administration  space  on  a  43-acre  site  within  Mission  Bay.  In  1999  the  City  approved  the  Mission 
Bay  Redevelopment  Project  consisting  of  6,000  housing  units;  5  million  square  feet  of  private  research 
and  development,  multimedia,  or  office  space;  48  acres  of  parks;  1  million  square  feet  of  retail  space;  and 
a  500-room  hotel. 

Transportation  Facilities 

San  Francisco  International  Airport 

San  Francisco  International  Airport  ("SFO")  is  the  major  commercial  airport  serving  the  San  Francisco 
Bay  Area  and  Northern  California,  and  is  located  approximately  14  miles  south  of  downtown 
San  Francisco.  In  fiscal  year  1 999-2000,  according  to  traffic  reports  submitted  by  the  airlines,  SFO 
served  approximately  40.2  million  passengers  (enplanements  and  deplanements),  and  handled  439,903 
total  flight  operations  including  410,220  scheduled  air  earner  operations.  For  calendar  year  2000,  SFO 
was  ranked  the  fifth  most  active  airport  in  the  United  States  in  terms  of  total  passengers,  according  to  the 
Airports  Council  International.  During  fiscal  year  1999-2000  scheduled  passenger  aircraft  arrivals  and 
departures  increased  by  1.3%,  and  total  enplanements  increased  by  2.9%  over  the  previous  year  SFO 
was  also  ranked  the  fourth  most  active  airport  in  the  United  States  in  terms  of  domestic  origin  and 
destination  passengers,  according  to  2000  U.S.  Department  of  Transportation  statistics. 

During  fiscal  year  1999-2000,  SFO  was  served  by  74  airlines.  Non-stop  and  one-stop  service  by  the 
airlines  was  provided  to  130  cities  in  the  United  States.  Thirty-four  airlines  provided  services  to  over  69 
international  destinations. 

The  Master  Plan  for  SFO  was  approved  in  final  form  on  November  3,  1992.  The  Master  Plan  responds  to 
the  projected  economic  growth  of  the  San  Francisco  Bay  Area  and  the  demands  placed  on  SFO  facilities 
by  passengers,  tenants,  surrounding  communities  and  the  general  public.  The  Master  Plan  will  improve 
the  efficiency  and  increase  the  capacity  of  the  following  types  of  facilities:  terminals  (especially 
international)  including  gates  and  aprons,  ground  transportation,  cargo  buildings,  and  airline  and  SFO 
maintenance  and  support  facilities.  The  Airport's  capital  program  consists  of  Near-Term  Master  Plan 
(NTMP)  projects  and  infrastructure  projects.  The  NTMP  projects  include  the  new  international  terminal, 
the  airport  rail  transit  system,  elevated  circulation  roadways  to  connect  the  international  terminal  to 
Highway  101,  and  individual  projects  consisting  of  parking,  cargo,  general  aviation,  police,  emergency 
and  security  improvements.  The  infrastructure  projects  include  ongoing  improvements,  expansion  and 
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modification  of  Airport  facilities  such  as  the  BART  extension  to  the  International  Terminal, 
improvements  to  existing  garages,  noise  mitigation,  airfield  development  and  minor  modifications  related 
to  runway  refurbishment.  As  of  May  1,  2001,  the  Airport  had  approximately  $340  million  in 
subordinated  commercial  paper  notes  outstanding  that  are  financing  a  portion  of  its  capital  program. 

Table  B-6  presents  certain  operating  data  regarding  SFO  for  the  fiscal  years  1993  to  2000. 

TABLE  B-6  

SAN  FRANCISCO  INTERNATIONAL  AIRPORT 


Passenger,  Cargo  and  Mail  Data  for 
Fiscal  Years  1993  through  2000 


Passengers 

Cargo  Traffic 

Fiscal  year 

Enplanements 

Annual 

Freight  and 

U.S.  and 

Ended 

and 

Percent 

Express  Air 

Foreign  Mail 

June  30, 

Deplanements 

Change 

(Metric  Tons) 

(Metric  Tons) 

1993 

31,993,602 

2.1% 

486,588 

120,517 

1994 

33,063,414 

3.3% 

508,970 

130,916 

1995 

34,689,841 

4.9% 

558,245 

136,436 

1996 

37,335,190 

7.6% 

555,771 

141,637 

1997 

39,100,617 

4.7% 

589,742 

153,586 

1998 

39,799,907 

1.8% 

621,538 

165,336 

1999 

39,158,482 

-1.6% 

618,285 

182,158 

2000 

40,242,096 

2.8% 

680,191 

190,586 

Source:  San  Francisco  Airport  Commission. 


Port  of  San  Francisco 

The  Port  of  San  Francisco  ("Port")  consists  of  7.5  miles  of  San  Francisco  Bay  waterfront  which  are  held 
in  "public  trust"  on  behalf  of  all  the  people  of  California.  Responsibility  for  the  Port  was  transferred 
from  the  State  to  the  City  in  1968.  The  Port  is  committed  to  promoting  a  balance  of  maritime-related 
commerce,  fishing,  recreational,  industrial  and  commercial  activities,  as  well  as  protecting  the  natural 
resources  of  the  waterfront  and  developing  recreational  facilities  for  public  use. 

The  Port  is  governed  by  a  five -member  Port  Commission  which  is  responsible  for  the  operation, 
management,  development  and  regulation  of  the  Port.  All  revenues  generated  by  the  Port  are  to  be  used 
only  for  Port  purposes.  The  Port  receives  no  operating  subsidies  from  the  City,  and  the  Port  has  no 
taxing  power. 

The  Port  posted  net  income  of  $1 1 .5  million  for  fiscal  year  ending  June  30,  2000.  Operating  income  was 
up  $721,000  (7.5%)  in  fiscal  year  2000  as  compared  to  fiscal  year  1999. 
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Port  properties  generated  $46  million  in  revenue  in  fiscal  year  1999-2000,  as  shown  in  Table  B-7. 

TABLE  B-7  

PORT  OF  SAN  FRANCISCO 
1999  -  2000  REVENUES 


FY  1999 

Percentage  of 

FY  2000 

Percentage  of 

Business  Line 

Audited  Revenue 

1999  Revenue 

Audited  Revenue 

2000  Revenue 

Commercial  &  Industrial  Rent 

$28,331,000 

61.6% 

$30,287,000 

65.8% 

Parking 

5,320,000 

11.6% 

6,548,000 

14.2% 

Cargo 

1,986,000 

4.3% 

2,462,000 

5.3% 

Fishing 

1,239,000 

2.7% 

1,329,000 

2.9% 

Ship  Repair 

959,000 

2.1% 

1,000,000 

2.2% 

Harbor  Services 

790,000 

1.7% 

817,000 

1.8% 

Cruise 

362,000 

0.8% 

689,000 

1.5% 

Other  Maritime 

1,609,000 

3.5% 

1,562,000 

3.4% 

Other 

2,145,000 

4.7% 

1.335,000 

2.9% 

TOTAL 

$42,741,000 

93% 

$46,029,000 

100% 

Source:  Port  of  San  Francisco  Audited  Financial  Statements. 


In  June  1997,  the  Port  Commission  adopted  a  Waterfront  Land  Use  Plan  which  established  the 
framework  for  determining  acceptable  uses  for  Port  property.  The  Plan  calls  for  a  wide  variety  of  land 
uses  which  retain  and  expand  historic  maritime  activities  at  the  Port,  provide  revenue  to  support  new 
maritime  and  public  improvements,  and  significantly  increase  public  access. 

As  a  result  of  the  fmalization  of  this  plan,  there  are  currently  several  major  development  projects  in 
negotiation  and/or  construction  including  the  renovation  of  the  Ferry  Building,  the  relocation  and 
expansion  of  the  downtown  ferry  terminal,  a  maritime  office  complex  at  Pier  1,  a  hotel  development  at 
the  corner  of  Broadway  and  the  Embarcadero,  and  a  mixed  use  office/retail  complex  at  Pier  30/32  that 
will  include  construction  of  a  new  cruise  terminal.  In  addition,  Pacific  Bell  Ballpark,  the  new  home  of  the 
San  Francisco  Giants  baseball  team,  opened  on  Port  property  in  April  2000. 

Other  Transportation  Facilities 

The  nine-county  region  surrounds  the  predominant  topographic  feature  of  the  area,  the  San  Francisco 
Bay.  Although  the  Bay  creates  a  natural  barrier  to  transportation  throughout  the  region,  several  bridges, 
highways  and  public  transportation  facilities  connect  the  nine-county  area  through  its  San  Francisco  hub 
providing  access  for  jobs,  entertainment,  shopping  and  other  activities.  The  major  transportation 
facilities  connecting  the  City  to  the  remainder  of  the  region  include  the  Golden  Gate  and  Bay  Bridges, 
the  Bay  Area  Rapid  Transit  District  rail  line,  Cal  Train,  and  the  Alameda-Contra  Costa,  San  Mateo,  Santa 
Clara  and  Golden  Gate  Transit  Districts'  bus  lines.  Public  and  private  companies  also  provide  ferry 
service  across  the  Bay. 

Other  transportation  facilities  connect  the  Bay  Area  to  the  State's  national  and  global  economy.  In 
addition  to  being  served  by  San  Francisco  International  Airport,  the  San  Francisco  Bay  Area  is  served  by 
two  other  major  airports.  The  Metropolitan  Oakland  International  Airport,  in  Alameda  County,  and  the 
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San  Jose  International  Airport,  in  Santa  Clara  County,  also  serve  the  region's  air  passengers  with  service 
to  all  major  domestic  cities  and  many  international  cities.  In  addition,  they  also  serve  as  important  cargo 
transportation  facilities. 

The  Port  of  Oakland  is  an  important  transportation  facility  to  the  San  Francisco  Bay  Area  as  it  provides  a 
strong  link  to  the  Pacific  Rim.  The  Port  of  Oakland  is  served  by  three  major  railroads  with  rail  lines 
and/or  connections  to  the  Midwest  and  beyond. 

Public  School  System 

The  City  is  served  by  the  San  Francisco  Unified  School  District  (the  "District")  whose  School  Board  of 
seven  members  is  elected  City-wide  and  whose  schools  are  financed  from  available  property  taxes  and 
State  and  Federal  funds.  The  District  operates  37  child  development  centers,  76  elementary  schools 
including  69  K-5  elementary  schools,  7  K-8  elementary  schools,  one  charter  elementary  school,  17 
middle  schools  (grades  6-8),  and  18  senior  high  schools  including  14  grades  9-12,  3  continuation  schools, 
one  independent  study  alternative  school,  one  adult  education  program  and  various  county  school 
services.  For  the  2000-2001  fiscal  year  the  District  budgeted  approximately  6,939  full  time  equivalent 
positions.  The  adopted  operating  budget  from  all  funding  sources  is  over  $607  million. 

Colleges  and  Universities 

Within  the  City,  the  University  of  San  Francisco  and  California  State  University  at  San  Francisco  offer 
full  four-year  degree  programs  of  study  as  well  as  courses  leading  to  graduate  degrees.  The  University  of 
California,  San  Francisco  is  a  health  science  campus  consisting  of  the  schools  of  medicine,  dentistry, 
nursing,  pharmacy  and  graduate  programs  in  health  science.  The  Hastings  College  of  the  Law  is 
affiliated  with  the  University  of  California.  The  University  of  the  Pacific's  School  of  Dentistry  and 
Golden  Gate  University  are  also  located  in  the  City.  City  College  of  San  Francisco  offers  two-years  of 
college-level  work  leading  to  associate  degrees. 

The  nine-county  Bay  Area  region  encompasses  approximately  20  public  and  private  colleges  and 
universities.  Most  notable  among  them  are  the  University  of  California,  Berkeley  and  Stanford 
University.  Both  institutions  offer  full  curricula  leading  to  bachelors,  masters  and  doctoral  degrees,  and 
are  known  worldwide  for  their  contributions  to  higher  education. 

Demographics 

Table  B-8  illustrates  some  of  the  demographic  characteristics  of  the  Bay  Area  that  supported  its  growth 
from  1995  to  2000  and  provides  projections  for  the  year  2005.  Total  regional  population  is  expected  to 
increase  by  23%  during  the  period  from  2000  to  2005.  While  household  size  remains  relatively  stable,  the 
growth  in  the  number  of  households  is  expected  to  increase  by  8.25%,  averaging  0.8%  per  year. 
Accompanying  the  Bay  Area's  population  and  household  growth  is  an  expected  increase  in  median 
household  income  from  $67,000  to  $82,100  (in  constant  2000  dollars),  or  about  23%. 
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TABLE  B-8 


SAN  FRANCISCO  BAY  AREA 
REGIONAL  INDICATORS  OF  GROWTH 

1995 

2000 

2005  [1] 

Population 

6,394,300 

6,930,600 

7,380,100 

Household  Population 

6,241,800 

6,779,300 

7,224,500 

Households 

2,329,690 

2,438,060 

2,553,930 

Average  Household  Size 

2.68 

2.78 

2.83 

Employed  Residents 

3,127,800 

3,538,000 

3,799,000 

Mean  Household  Income 

$  66,900 

$  76,400 

$  82,100 

[1]  Projected  data  for  2005. 

Source:  ABAG-Projections  2000. 

Regional  Economy 

Overall  employment  increased  by  approximately  461,200  jobs  from  1995  to  2000  and  is  expected  to 
grow  by  approximately  278,400  jobs  by  the  year  2005.  The  service  industry  continued  to  grow  during 
the  1995  to  2000  period,  gaining  21%,  and  is  expected  to  expand  by  9%  from  2000  to  2005.  The 
manufacturing  sector  is  also  projected  to  grow  by  7%  from  2000  to  2005.  Table  B-9  shows  actual 
employment  data  for  the  Bay  Area  in  1995  and  2000  and  projections  for  2005. 

TABLE  B-9  

BAY  AREA  EMPLOYMENT 
 1995,  2000  and  2005  [1]  


1995 

2000 

2005m 

Agriculture,  Mining 

36,740 

37,780 

38,120 

Construction 

147,470 

185,800 

198,530 

Manufacturing 

490,140 

558,790 

596,760 

High  Technology  [2] 

256,620 

302,920 

314,500 

Transp.,  Comm.,  Utilities 

201,030 

223,570 

247,070 

Wholesale  Trade 

183,760 

199,620 

227,680 

Retail  Trade 

521,210 

579,960 

607,230 

Finance/Insurance/R.E. 

221,270 

240,550 

253,290 

Services 

1,149,450 

1,390,860 

1,517,310 

Business  Services  [2] 

402,900 

541,050 

591,350 

Government 

276,320 

271,660 

281,000 

Total 

3,227,390 

3,688,590 

3,966,990 

[1]  Projected  data  for  2005. 

[2]  Italicized  items  are  highlighted  subsets  of  prior  categories,  and  are  not 
included  in  totals.  

Source:  ABAG-Projections  2000. 
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APPENDIX  C 

EXCERPTS  FROM  COMPREHENSIVE  ANNUAL  FINANCIAL  REPORT 
OF  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO 
FOR  THE  YEAR  ENDED  JUNE  30,  2000 
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CITY  AND  COUNTY  OF 
SAN  FRANCISCO,  CALIFORNIA 


Comprehensive  Annual  Financial  Report 
Year  ended  June  30,  2000 


Prepared  by: 

Office  of  the  Controller 


Edward  Harrington 
Controller 
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^  California  Society  of 

atytunicipal  ^finance  Officers 

Certificate  of  Award 

Outstanding  Financial  Reporting  1998-1999 


Presented  to  the 


City  and  County  of  San  Francisco 

This  certificate  is  issued  in  recognition  of  meeting  professional  standards  and  criteria  in  reporting 
which  reflect  a  high  level  of  quality  in  the  annual  financial  statements 
and  in  the  underlying  accounting  system  from  which  the  reports  were  prepared. 

February  28,  2000 


r,  Professional  &  Tceliihcal  Standards  Committee 


Dedicated  to  Excellence  in  Municipal  Financial  Management 
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San  Francisco  City  and  County  Government 


(As  of  June  30,  2000) 


MAYOR 


A    CITY  ADMINISTRATOR 


ASSESSOR/ 
RECORDER 


BOARD  OF 
SUPERVISORS 


CITY 
ATTORNEY 


DISTRICT 
ATTORNEY 


ASSESSMENT 
APPEALS 
BOARD 


YOUTH  |_J 
COMMISSION 


COUNTY 
TRANSPORTATION 
AUTHORITY 


CONTROLLER 


AGING 
COMMISSION 


AIRPORTS 
COMMISSION 


MUNICIPAL 
TRANSPORTATION 
AGENCY 


SUPERIOR 
COURTS 


WAR  MEMORIAL 
BOARD  OF 
TRUSTEES 


LAW  LIBRARY 
BOARD  OF 
TRUSTEES 


ADULT 
PROBATION 


APPEALS 
BOARD 


ARTS 
COMMISSION 


ASIAN 
ARTS 
COMMISSION 


BUILDING 
INSPECTION 
COMMISSION 


ENVIRONMENT 
COMMISSION 


ETHICS 
COMMISSION 


FINE 
ARTS 
COMMISSION 


HEALTH 
COMMISSION 


HUMAN 
RESOURCES 


HUMAN 
RIGHTS 
COMMISSION 


HUMAN 
SERVICES 
COMMISSION 


LIBRARY 
COMMISSION 


PUBLIC 
UTILITIES 
COMMISSION 


PARKING  AND 

TRAFFIC 
COMMISSION 


PUBUC 
WORKS 


PLANNING 
COMMISSION 


RECREATION 

AND  PARK 
COMMISSION 


POLICE 
COMMISSION 


BUSINESS 
AND  ECONOMIC 
DEVELOPMENT 


FIRE 
COMMISSION 


JUVENILE 
PROBATION 
COMMISSION 


PORT 
COMMISSION 


RENT 
STABILIZATION 
BOARD 


RETIREMENT 
SYSTEM 
BOARD 


STATUS  OF 
WOMEN 
COMMISSION 


TELECOMMUNICATIONS 
AND  INFORMATION 
SERVICES 


TREASURE  ISLAND 
DEVELOPMENT 
AUTHORITY 


A  Appointed  by  Mayor  and  confirmed  by  Board  of  Supervisors 
E  Elected 
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FINANCIAL  SECTION 


•  Independent  Auditors'  Report 

•  General  Purpose  Financial  Statements 
m  Required  Supplementary  Information 

•  Combining,  Individual  Fund,  and 

Individual  Account  Group  Financial 
Statements  and  Schedules 
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APPENDIX  D 

FORM  OF  CONTTNTTNG  DISCLOSURE  CERTIFICATE 

THIS  CONTINUING  DISCLOSURE  CERTIFICATE  (this  "Disclosure  Certrfkate^  is  executed 
and  delivered  by  the  City  and  County  of  San  Francisco  (the  "Chy ~)  in  connection  with  the  issuance  by  the 

City  of  its  S   aggregate  principal  amount  of  City  and  County  of  San  Francisco  General 

Obligation  Bonds  (Branch  Library  Facilities  Improvement  Bonds,  2000)  Series  200 IE  (the  "Bonds").  The 
specific  terms  and  conditions  for  issuance  and  sale  of  the  Bonds  are  contained  in  Resolution  No.  389-01 
and  Resolution  No.  390-01.  both  adopted  by  the  Board  of  Supervisors  of  the  City  (  the  "Board"')  on  May 
14.  2001  and  approved  by  the  Mayor  of  the  Chy  on  May  25,  2001. 

The  City  hereby  covenants  as  follows: 

SECTION  1,  Purrose  it  tr.e  Disclosure  Ceruficare.  This  Disclosure  Cemfca:e  is  beir.r  executed 
and  delivered  by  the  City  for  the  benefit  of  the  Owners  and  Beneficial  Owners  of  the  Bonds  and  in  order 
to  assist  the  Participating  Underwriters  in  complying  with  Securities  and  Exchange  Commission  ("SEC") 
Rule  15c2-12(bX5). 

SECTION  2.  Definitions.  In  addition  to  the  definitions  set  forth  in  the  Resolution,  which  apply  to 
any  capitalized  term  used  in  this  Disclosure  Certificate  unless  otherwise  defined  in  this  Section  2.  ihe 
following  capitalized  terms  shall  have  the  following  meanings: 

"Annual  Report"  shall  mean  any  Annual  Report  provided  by  the  Chy  pursuant  to,  and  as 
described  in.  Sections  3  and  4  of  this  Disclosure  Certificate. 

"Beneficial  Owner"  shall  mean  any  person  which  has  the  power,  directly  or  indirectly,  to  vote  or 
consent  with  respect  to.  or  dispose  of  ownership  of.  any  Bonds  (including  persons  holding  Bonds  through 
nominees,  depositories  or  other  mtermediaries). 

"Dissemination  Agent"  shall  mean  the  City,  acting  in  its  capacity  as  Dissemination  Agent 
hereunder,  or  any  successor  Dissemination  Agent  designated  in  writing  by  the  City,  and  which  has  filed 
with  the  City  and  the  City  a  written  acceptance  of  such  designation. 

"Holder"  or  "bondholder"  shall  mean  the  registered  owner  of  any  Bond. 

"Listed  Events"  shall  mean  any  of  the  events  listed  in  Section  5(a)  of  this  Disclosure  Certificate. 

"National  Repository"  shh.~  rr.ecui  r.y  Niuorhdy  Recogriued  Muructral  Securities  Irforrruuor 
Repository  for  purposes  of  the  Rule.  The  National  Repositories  currentrv"  approved  by  die  SEC  ;re  set 
forth  in  Exhibit  B. 

"Participating  L "nderwnter"  shall  mean  any  of  the  original  purchasers  of  the  Bonds  recurred  to 
comply  with  the  Rule  in  connection  with  the  offering  of  the  Bords. 

"Repository"  shall  mean  each  National  Repository  and  the  State  Repository. 

"Rule"  shall  mean  Rule  15c2-12(b)(5)  adopted  by  the  SEC  under  the  Securities  Exchange  Act  of 
1 934.  as  the  same  may  be  amended  from  time  to  time. 

"State"  shall  mean  the  State  of  California. 
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"State  Repository"  shall  mean  any  public  or  private  repository  or  entity  designated  by  the  State  of 
California  as  a  state  repository  for  the  purpose  of  the  Rule  and  recognized  as  such  by  the  SEC.  As  of  the 
date  of  this  Disclosure  Certificate,  there  is  no  State  Repository. 

SECTION  3.  Provision  of  Annual  Reports. 

(a)  The  City  shall,  or  if  the  City  is  no  longer  acting  as  Dissemination  Agent,  cause  the 
Dissemination  Agent  to,  not  later  than  270  days  after  the  end  of  the  City's  fiscal  year  (which  currently  is 
June  30),  commencing  with  the  report  for  the  2000-2001  fiscal  year,  provide  to  each  Repository  an 
Annual  Report  which  is  consistent  with  the  requirements  of  Section  4  of  this  Disclosure  Certificate. 

The  Annual  Report  may  be  submitted  as  a  single  document  or  as  separate  documents  comprising 
a  package,  and  may  include  by  reference  other  information  as  provided  in  Section  4  of  this  Disclosure 
Certificate;  provided  that  the  audited  financial  statements  of  the  City  may  be  submitted  separately  from 
the  balance  of  its  Annual  Report  and  later  than  the  date  required  above  for  filing  of  such  Annual  Report  if 
they  are  not  available  by  the  date.  If  the  City's  fiscal  year  changes,  the  City  shall  give  notice  of  such 
change  in  the  same  manner  as  for  a  Listed  Event  under  Section  5(c). 

(b)  Not  later  than  fifteen  (15)  business  days  prior  to  the  date  specified  in  subsection  (a)  above  for 
providing  the  Annual  Report  to  Repositories,  the  City  (if  the  Dissemination  Agent  is  other  than  the  City) 
shall  provide  the  Annual  Report  to  the  Dissemination  Agent.  If  by  such  date,  the  Dissemination  Agent  has 
not  received  a  copy  of  the  City's  Annual  Report,  the  Dissemination  Agent  shall  contact  the  City  to 
determine  if  the  City  is  in  compliance  with  the  first  sentence  of  this  subsection. 

(c)  If  the  Dissemination  Agent  is  unable  to  verify  that  the  Annual  Report  of  the  City  is  available 
to  provide  to  the  Repositories  by  the  date  requested  in  subsections  (a)  and  (b)  of  this  Section,  the 
Dissemination  Agent  shall  send  a  notice  to  the  Municipal  Securities  Rulemaking  Board  and  the  State 
Repository,  if  any,  in  substantially  the  form  attached  as  Exhibit  A. 

(d)  The  Dissemination  Agent  shall: 

(i)  determine  each  year  prior  to  the  date  for  providing  the  Annual  Report  the  name 
and  address  of  each  National  Repository  and  each  State  Repository,  if  any;  and 

(ii)  if  the  Dissemination  Agent  is  other  than  the  City,  file  a  report  with  the  City 
certifying  that  the  Annual  Report  has  been  provided  pursuant  to  this  Disclosure  Certificate, 
stating  the  date  it  was  provided  and  listing  all  the  Repositories  to  which  it  was  provided. 

SECTION  4.  Content  of  Annual  Reports.  The  City's  Annual  Report  shall  contain  or  incorporate 
by  reference  the  following: 

1 .  The  audited  financial  statements  of  the  City  for  the  prior  fiscal  year,  prepared  in 
accordance  with  generally  accepted  accounting  principles  as  promulgated  to  apply  to 
governmental  entities  from  time  to  time  by  the  Governmental  Accounting  Standards  Board.  If  the 
City's  audited  financial  statements  are  not  available  by  the  time  the  Annual  Report  is  required  to 
be  filed  pursuant  to  Section  3(a),  the  Annual  Report  shall  contain  unaudited  financial  statements 
in  a  format  similar  to  the  financial  statements  contained  in  the  final  Official  Statement,  and  the 
audited  financial  statements  shall  be  filed  in  the  same  manner  as  the  Annual  Report  when  they 
become  available. 

2.  The  amount  of  Bonds  Outstanding. 
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3.    Summaries  of  the  following. 


a.  budgeted  general  fund  revenues  and  appropriations; 

b.  assessed  valuation  of  taxable  property  in  the  City; 

c.  ad  valorem  property  tax  levy  and  delinquency  rate; 

4.         A  schedule  of  aggregate  annual  debt  service  on  tax-supported  indebtedness  of  the 
City  and  a  summary  of  authorized,  but  unissued,  tax  supported  indebtedness  of  the  City. 

Any  or  all  of  the  items  listed  above  may  be  included  by  specific  reference  to  other  documents,  including 
official  statements  of  debt  issues  of  the  City  or  related  public  entities,  which  have  been  submitted  to  each 
of  the  Repositories  or  the  SEC.  If  the  document  included  by  reference  is  a  final  official  statement,  it  must 
be  available  from  the  Municipal  Securities  Rulemaking  Board.  The  City  shall  clearly  identify  each  such 
other  document  so  included  by  reference. 

SECTION  5.  Reporting  of  Significant  Events. 

(a)  To  the  extent  applicable  and  pursuant  to  the  provisions  of  this  Section  5,  the  City  shall  give, 
or  cause  to  be  given,  notice  of  the  occurrence  of  any  of  the  following  events  with  respect  to  the  Bonds,  if 
material: 

1 .  principal  and  interest  payment  delinquencies; 

2.  non-payment  related  defaults; 

3.  modifications  to  rights  of  Bondholders; 

4.  optional,  contingent  or  unscheduled  Bond  calls; 

5 .  defeasances; 

6.  rating  changes; 

7.  adverse  tax  opinions  or  events  affecting  the  tax-exempt  status  of  the  Bonds; 

8.  unscheduled  draws  on  debt  service  reserves  reflecting  financial  difficulties; 

9.  unscheduled  draws  on  credit  enhancements  reflecting  financial  difficulties; 

10.  substitution  of  credit  or  liquidity  providers,  or  their  failure  to  perform;  and, 

11.  release,  substitution  or  sale  of  property  securing  repayment  of  the  Bonds. 

(b)  Whenever  the  City  obtains  knowledge  of  the  occurrence  of  a  Listed  Event,  the  City  shall  as 
soon  as  possible  determine  if  such  event  would  be  material  under  applicable  federal  securities  laws. 

(c)  If  the  City  determines  that  knowledge  of  the  occurrence  of  a  Listed  Event  would  be  material 
under  applicable  federal  securities  laws,  the  City  shall  promptly  file,  or  cause  to  be  filed,  a  notice  of  such 
occurrence  with  the  Municipal  Securities  Rulemaking  Board  and  the  State  Repository.  Notwithstanding 
the  foregoing,  notice  of  a  Listed  Event  described  in  Sections  5(a)(4)  and  5(a)(5)  need  not  be  given  under 
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this  subsection  any  earlier  than  the  notice  (if  any)  of  the  underlying  event  given  to  Owners  of  affected 
Bonds  pursuant  to  the  Resolution. 

SECTION  6.  Termination  of  Reporting  Obligation.  The  City's  obligations  under  this  Disclosure 
Certificate  shall  terminate  upon  the  legal  defeasance,  prior  redemption  or  payment  in  full  of  all  of  the 
Bonds.  If  such  termination  occurs  prior  to  the  final  maturity  of  the  Bonds,  the  City  shall  give  notice  of 
such  termination  in  the  same  manner  as  that  for  giving  notice  of  the  occurrence  of  a  Listed  Event  under 
Section  5(c). 

SECTION  7.  Dissemination  Agent.  The  City  may,  from  time  to  time,  appoint  or  engage  a 
Dissemination  Agent  to  assist  it  in  carrying  out  its  obligations  under  this  Disclosure  Certificate,  and  may 
discharge  any  such  Agent,  with  or  without  appointing  a  successor  dissemination  Agent.  The 
Dissemination  Agent  shall  not  be  responsible  in  any  manner  for  the  content  of  any  notice  or  report 
prepared  by  the  City  pursuant  to  this  Disclosure  Certificate. 

SECTION  8.  Amendment;  Waiver.  Notwithstanding  any  other  provision  of  this  Disclosure 
Certificate,  the  City  may  amend  this  Disclosure  Certificate,  and  any  provision  of  this  Disclosure 
Certificate  may  be  waived,  provided  that  the  following  conditions  are  satisfied: 

(a)  If  the  amendment  or  waiver  relates  to  the  provisions  of  Sections  3(a),  3(b),  4  or  5(a),  it  may 
only  be  made  in  connection  with  a  change  in  circumstances  that  arises  from  a  change  in  legal 
requirements,  change  in  law,  or  change  in  the  identity,  nature  or  status  of  an  obligated  person  with  respect 
to  the  Bonds,  or  the  type  of  business  conducted; 

(b)  The  undertaking,  as  amended  or  taking  into  account  such  waiver,  would,  in  the  opinion  of 
nationally  recognized  bond  counsel,  have  complied  with  the  requirements  of  the  Rule  at  the  time  of  the 
original  issuance  of  the  Bonds,  after  taking  into  account  any  amendments  or  interpretations  of  the  rule,  as 
well  as  any  change  in  circumstances;  and 

(c)  The  amendment  of  waiver  either  (i)  is  approved  by  the  Owners  of  the  Bonds  in  the  same 
manner  as  provided  in  the  Resolution  with  the  consent  of  Owners,  or  (ii)  does  not,  in  the  opinion  of  the 
City  Treasurer  or  nationally  recognized  bond  counsel,  materially  impair  the  interests  of  the  Owners  or 
Beneficial  Owners  of  the  Bonds. 

In  the  event  of  any  amendment  or  waiver  of  a  provision  of  this  Disclosure  Certificate,  the  City 
shall  describe  such  amendment  in  the  next  Annual  Report,  and  shall  include,  as  applicable,  a  narrative 
explanation  of  the  reason  for  the  amendment  or  waiver  and  its  impact  on  the  type  (or,  in  the  case  of  a 
change  of  accounting  principles,  on  the  presentation)  of  financial  information  or  operating  data  being 
presented  by  the  City.  In  addition  if  the  amendment  relates  to  the  accounting  principles  to  be  followed  in 
preparing  financial  statements:  (i)  notice  of  such  change  shall  be  given  in  the  same  manner  as  for  a  Listed 
Event  under  Section  5(c);  and  (ii)  the  Annual  Report  for  the  year  in  which  the  change  is  made  should 
present  a  comparison  (in  narrative  form  and  also,  if  feasible,  in  quantitative  form)  between  the  financial 
statements  as  prepared  on  the  basis  of  the  new  accounting  principles  and  those  prepared  on  the  basis  of 
the  former  accounting  principles. 

SECTION  9.  Additional  Information.  Nothing  in  this  Disclosure  Certificate  shall  be  deemed  to 
prevent  the  City  from  disseminating  any  other  information,  using  the  means  of  dissemination  set  forth  in 
this  Disclosure  Certificate  or  any  other  means  of  communication,  or  including  any  other  information  in 
any  annual  Report  or  notice  of  occurrence  of  a  Listed  Event,  in  addition  to  that  which  is  required  by  this 
Disclosure  Certificate.  If  the  City  chooses  to  include  any  information  in  any  Annual  Report  or  notice  of 
occurrence  of  a  Listed  Event  in  addition  to  that  which  is  specifically  required  by  this  Disclosure 
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Certificate,  the  City  shall  have  no  obligation  under  this  Disclosure  Certificate  to  update  such  information 
or  include  it  in  any  future  Annual  Report  or  notice  of  occurrence  of  a  Listed  Event. 

SECTION  10.  Default.  In  the  event  of  a  failure  of  the  City  to  comply  with  any  provision  of  this 
Disclosure  Certificate,  any  Participating  Underwriter,  Holder  or  Beneficial  Owner  of  the  Bonds  may  take 
such  actions  as  may  be  necessary  and  appropriate,  including  seeking  mandate  or  specific  performance  by 
court  order,  to  cause  the  City  to  comply  with  its  obligations  under  this  Disclosure  Certificate;  provided 
that  any  such  action  may  only  be  instituted  in  a  Federal  or  State  court  located  in  the  State.  A  default 
under  this  Disclosure  Certificate  shall  not  be  deemed  an  Event  of  Default  under  the  Resolution,  and  the 
sole  remedy  under  this  Disclosure  Certificate  in  the  event  of  any  failure  of  the  City  to  comply  with  this 
Disclosure  Certificate  shall  be  an  action  to  compel  performance. 

SECTION  1 1 .  Duties  of  Dissemination  Agent.  The  Dissemination  Agent  shall  have  only  such 
duties  as  are  specifically  set  forth  in  this  Disclosure  Certificate. 

SECTION  12.  Beneficiaries.  This  Disclosure  Certificate  shall  inure  solely  to  the  benefit  of  the 
City,  the  Dissemination  Agent,  if  any,  the  Participating  Underwriters  and  Owners  and  Beneficial  Owners 
from  time  to  time  of  the  Bonds,  and  shall  create  no  rights  in  any  other  person  or  entity. 

SECTION  13.  Counterparts.  This  Disclosure  Certificate  may  be  executed  in  several  counterparts, 
each  of  which  shall  be  an  original  and  all  of  which  shall  constitute  but  one  and  the  same  instrument. 

Date:  July  _,  2001. 


CITY  AND  COUNTY  OF  SAN  FRANCISCO 


By:   

Controller 


APPROVED  AS  TO  FORM: 

LOUISE  H.  RENNE 
CITY  ATTORNEY 


By:   

Deputy  City  Attorney 
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EXHIBIT  A  TO  CONTINUING  DISCLOSURE  CERTIFICATE 
NOTICE  TO  REPOSITORIES  OF  FAILURE  TO  FILE  ANNUAL  REPORT 

Name  of  Participant:   

Name  of  Bond  Issue:     $  aggregate  principal  amount  of  City  and  County  of  San  Francisco 

General  Obligation  Bonds  (Branch  Library  Facilities  Improvement  Bonds,  2000) 
Series  200 IE. 

Date  of  Issuance:  July  ,  200 1 . 

NOTICE  IS  HEREBY  GIVEN  that  the  City  and  County  of  San  Francisco  (the  "City")  has  not  provided 
an  Annual  Report  with  respect  to  the  above-named  Bonds  as  required  by  Section  3  of  the  Continuing 

Disclosure  Certificate  of  the  City  dated  July  ,  2001.  The  City  anticipates  that  the  Annual  Report  will  be 

filed  by  . 

Dated: 


as  Dissemination  Agent  on  behalf  of  the  City  and 
County  of  San  Francisco 

cc:  City  and  County  of  San  Francisco 
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EXHIBIT  B  TO  CONTINUING  DISCLOSURE  CERTIFICATE 

Nationally  Recognized  Municipal  Securities  Information  Repositories  approved  by  the  Securities  and 
Exchange  Commission  as  of  the  date  of  the  Disclosure  Certificate: 

Bloomberg  Municipal  Repository 

P.O.  Box  840 

Princeton,  NJ  08542-0840 

Phone:  (609)  279-3225 

Fax:  (609)  279-5962 

Email:  Munis@bloomberg.com 

DPC  Data  Inc. 

One  Executive  Drive 

Fort  Lee,  NJ  07024 

Phone:  (201)  346-0701 

Fax  (201)  947-0107 

Internet  address:  nrmsir@dpcdata.com 

Interactive  Data 

Attn:  Repository 

100  Williams  Street 

New  York,  NY  10038 

Phone:  (212)771-6899 

Fax:  (212)771-7390 

E-Mail:  NRMSIR@interactivedata.com 

Standard  &  Poor's  J.J.  Kenny  Repository 

55  Water  Street,  45th  Floor 

New  York,  NY  10041 

Phone:  (212)  438-4595 

Fax  (212)  438-3975 

Email:  nrmsir_repository@sandp.com 
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APPENDIX  E 


BOOK-ENTRY  ONLY  SYSTEM 

DTC  will  act  as  securities  depository  for  the  Bonds.  The  Bonds  will  be  issued  as  fully-registered 
securities  registered  in  the  name  of  Cede  &  Co.  (DTC's  partnership  nominee).  One  fully-registered  Bond 
certificate  for  each  maturity  will  be  issued  for  the  Bonds  in  the  aggregate  principal  amount  of  each 
maturity,  and  will  be  deposited  with  DTC. 

DTC  is  a  limited-purpose  trust  company  organized  under  the  New  York  Banking  Law,  a 
"banking  organization"  within  the  meaning  of  the  New  York  Banking  Law,  a  member  of  the  Federal 
Reserve  System,  a  "clearing  corporation"  within  the  meaning  of  the  New  York  Uniform  Commercial 
Code,  and  a  "clearing  agency"  registered  pursuant  to  the  provisions  of  Section  17A  of  the  Securities 
Exchange  Act  of  1934.  DTC  holds  securities  that  its  participants  ("Participants")  deposit  with  DTC. 
DTC  also  facilitates  the  settlement  among  Participants  of  securities  transactions,  such  as  transfers  and 
pledges,  in  deposited  securities  through  electronic  computerized  book-entry  changes  in  Participants' 
accounts,  thereby  eliminating  the  need  for  physical  movement  of  securities  certificates.  Direct 
Participants  include  securities  brokers  and  dealers,  banks,  trust  companies,  clearing  corporations,  and 
certain  other  organizations.  DTC  is  owned  by  a  number  of  its  Direct  Participants  and  by  the  New  York 
Stock  Exchange,  Inc.,  the  American  Stock  Exchange,  Inc.,  and  the  National  Association  of  Securities 
Dealers,  Inc.  Access  to  the  DTC  system  is  also  available  to  others  such  as  securities  brokers  and  dealers, 
banks,  and  trust  companies  that  clear  through  or  maintain  a  custodial  relationship  with  a  Direct 
Participant,  either  directly  or  indirectly  ("Indirect  Participants").  The  Rules  applicable  to  DTC  and  its 
Participants  are  on  file  with  the  Securities  and  Exchange  Commission. 

Purchases  of  Bonds  under  the  DTC  system  must  be  made  by  or  through  Direct  Participants, 
which  will  receive  a  credit  for  the  Bonds  on  DTC's  records.  The  ownership  interest  of  each  actual 
purchaser  of  each  Bond  ("Beneficial  Owner")  is  in  turn  to  be  recorded  on  the  Direct  and  Indirect 
Participants'  records.  Beneficial  Owners  will  not  receive  written  confirmation  from  DTC  of  their 
purchase,  but  Beneficial  Owners  are  expected  to  receive  written  confirmations  providing  details  of  the 
transaction,  as  well  as  periodic  statements  of  their  holdings,  from  the  Direct  or  Indirect  Participant 
through  which  the  Beneficial  Owner  entered  into  the  transaction.  Transfers  of  ownership  interests  in  the 
Bonds  are  to  be  accomplished  by  entries  made  on  the  books  of  Participants  acting  on  behalf  of  Beneficial 
Owners.  Beneficial  Owners  will  not  receive  certificates  representing  their  ownership  interests  in  Bonds, 
except  in  the  event  that  use  of  the  book-entry  system  for  the  Bonds  is  discontinued. 

To  facilitate  subsequent  transfers,  all  Bonds  deposited  by  Participants  with  DTC  are  registered  in 
the  name  of  DTC's  partnership  nominee,  Cede  &  Co.  The  deposit  of  Bonds  with  DTC  and  their 
registration  in  the  name  of  Cede  &  Co.  effect  no  change  in  beneficial  ownership.  DTC  has  no  knowledge 
of  the  actual  Beneficial  Owners  of  the  Bonds;  DTC's  records  reflect  only  the  identity  of  the  Direct 
Participants  to  whose  accounts  such  Bonds  are  credited,  which  may  or  may  not  be  the  Beneficial  Owners. 
The  Participants  will  remain  responsible  for  keeping  account  of  their  holdings  on  behalf  of  their 
customers. 

Conveyance  of  notices  and  other  communications  by  DTC  to  Direct  Participants,  by  Direct 
Participants  to  Indirect  Participants,  and  by  Direct  Participants  and  Indirect  Participants  to  Beneficial 
Owners  will  be  governed  by  arrangements  among  them,  subject  to  any  statutory  or  regulatory 
requirements  as  may  be  in  effect  from  time  to  time. 
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Redemption  notices  shall  be  sent  to  Cede  &  Co.  If  less  than  all  of  the  Bonds  within  an  issue  are 
being  redeemed,  DTC's  practice  is  to  determine  by  lot  the  amount  of  the  interest  of  each  Direct 
Participant  in  such  issue  to  be  redeemed. 

Neither  DTC  nor  Cede  &  Co.  will  consent  or  vote  with  respect  to  Bonds.  Under  its  usual 
procedures,  DTC  mails  an  Omnibus  Proxy  to  the  City  as  soon  as  possible  after  the  record  date.  The 
Omnibus  Proxy  assigns  Cede  &  Co.'s  consenting  or  voting  rights  to  those  Direct  Participants  to  whose 
accounts  the  Bonds  are  credited  on  the  record  date  (identified  in  a  listing  attached  to  the  Omnibus  Proxy). 

Principal,  premium,  if  any,  and  interest  payments  on  the  Bonds  will  be  made  to  DTC.  DTC's 
practice  is  to  credit  Direct  Participants'  accounts  on  a  payment  date  in  accordance  with  their  respective 
holdings  shown  on  DTC's  records  unless  DTC  has  reason  to  believe  that  it  will  not  receive  payment  on  a 
payment  date.  Payments  by  Participants  to  Beneficial  Owners  will  be  governed  by  standing  instructions 
and  customary  practices,  as  is  the  case  with  securities  held  for  the  accounts  of  customers  in  bearer  form  or 
registered  in  "street  name,"  and  will  be  the  responsibility  of  such  Participant  and  not  of  DTC,  the  Paying 
Agent,  or  the  City,  subject  to  any  statutory  or  regulatory  requirements  as  may  be  in  effect  from  time  to 
time.  Payment  of  principal,  premium,  if  any,  and  interest  to  DTC  is  the  responsibility  of  the  City  or  the 
Paying  Agent,  disbursement  of  such  payments  to  Direct  Participants  shall  be  the  responsibility  of  DTC, 
and  disbursement  of  such  payments  to  the  Beneficial  Owners  shall  be  the  responsibility  of  Direct  and 
Indirect  Participants. 

DTC  may  discontinue  providing  its  services  as  securities  depository  with  respect  to  the  Bonds  at 
any  time  by  giving  reasonable  notice  to  the  City  or  the  Paying  Agent,  or  the  City  may  decide  to 
discontinue  use  of  the  system  of  book-entry  transfers  through  DTC.  Under  such  circumstances,  in  the 
event  that  a  successor  securities  depository  is  not  obtained,  Bond  certificates  are  required  to  be  printed 
and  delivered. 

The  information  in  this  section  concerning  DTC  and  DTC 's  book-entry  system  has  been  obtained 
from  sources  that  the  City  believes  to  be  reliable,  but  the  City  takes  no  responsibility  for  the  accuracy 
thereof.  The  City  cannot  and  does  not  give  any  assurances  that  DTC,  DTC  Participants  or  Indirect 
Participants  will  distribute  to  the  Beneficial  Owners  (a)  payments  of  interest,  principal  or  premium,  if 
any,  with  respect  to  the  Bonds,  (b)  certificates  representing  ownership  interest  in  or  other  confirmation  or 
ownership  interest  in  the  Bonds,  or  (c)  redemption  or  other  notices  sent  to  DTC  or  Cede  &  Co.,  its 
nominee,  as  the  registered  owner  of  the  Bonds,  or  that  they  will  so  do  on  a  timely  basis  or  that  DTC,  DTC 
Participants  or  DTC  Indirect  Participants  will  act  in  the  manner  described  in  this  Official  Statement.  The 
current  "Rules  "  applicable  to  DTC  are  on  file  with  the  Securities  and  Exchange  Commission  and  the 
current  "Procedures  "  of  DTC  to  be  followed  in  dealing  with  DTC  Participants  are  on  file  with  DTC. 

Discontinuation  of  Book-Entry  Only  System;  Payment  to  Beneficial  Owners 

In  the  event  that  the  book-entry  system  described  above  is  no  longer  used  with  respect  to  the 
Bonds,  the  following  provisions  will  govern  the  payment,  registration,  transfer,  exchange  and  replacement 
of  the  Bonds. 

The  City  Treasurer  shall  keep  or  cause  to  be  kept,  at  the  office  of  the  City  Treasurer,  sufficient 
books  for  the  registration  and  transfer  of  the  Bonds,  which  shall  at  all  times  be  open  to  inspection,  and 
upon  presentation  for  such  purpose,  the  City  Treasurer  shall,  under  such  reasonable  regulations  as  he  or 
she  may  prescribe,  register  or  transfer  or  cause  to  be  registered  or  transferred,  on  said  books,  Bonds  as 
herein  provided.  Any  Bond  may,  in  accordance  with  its  terms,  be  transferred  upon  the  books  of  the  City 
Treasurer,  by  the  person  in  whose  name  it  is  registered,  in  person  or  by  the  duly  authorized  attorney  of 
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such  person  in  writing,  upon  surrender  of  such  Bond  for  cancellation,  accompanied  by  delivery  of  a  duly 
executed  written  instrument  of  transfer  in  a  form  approved  by  the  City  Treasurer. 

Any  Bonds  may  be  exchanged  at  the  office  of  the  City  Treasurer  for  a  like  aggregate  principal 
amount  of  other  authorized  denominations  of  the  same  interest  rate  and  maturity. 

Whenever  any  Bond  shall  be  surrendered  for  transfer  or  exchange,  the  designated  City  officials 
shall  execute  and  the  City  Treasurer  shall  authenticate  and  deliver  a  new  Bond  or  Bonds  of  the  same 
interest  rate  and  maturity  in  a  like  aggregate  principal  amount.  The  City  Treasurer  shall  require  the 
payment  by  any  bond  owner  requesting  any  such  transfer  of  any  tax  or  other  governmental  charge 
required  to  be  paid  with  respect  to  such  transfer  or  exchange. 

No  transfer  or  exchange  of  Bonds  shall  be  required  to  be  made  by  the  City  Treasurer  during  the 
period  from  the  Record  Date  (as  defined  herein)  next  preceding  each  interest  payment  date  to  such 
interest  payment  date  or  after  a  notice  of  redemption  shall  have  been  mailed  with  respect  to  such  Bond. 

The  Bonds  shall  be  substantially  in  the  form  set  forth  in  the  authorizing  resolutions  of  the  City. 
The  Bonds  shall  be  in  fully  registered  form  without  coupons. 

The  principal  of  the  Bonds  shall  be  payable  in  lawful  money  of  the  United  States  of  America  to 
the  owner  thereof,  upon  the  surrender  thereof  at  maturity  or  earlier  redemption  at  the  office  of  the  City 
Treasurer.  The  interest  on  the  Bonds  shall  be  payable  in  like  lawful  money  to  the  person  whose  name 
appears  on  the  bond  registration  books  of  the  City  Treasurer  as  the  owner  thereof  as  of  the  close  of 
business  on  the  last  day  of  the  month  immediately  preceding  an  interest  payment  date  (the  "Record 
Date"),  whether  or  not  such  day  is  a  Business  Day  (as  herein  defined). 

Payment  of  the  interest  on  any  Bond  shall  be  paid  by  check  mailed  to  such  owner  at  such  owner's 
address  as  it  appears  on  the  registration  books  as  of  the  Record  Date;  provided,  however,  if  any  interest 
payment  occurs  on  a  day  that  banks  in  California  and  New  York  are  closed  for  business,  then  such 
payment  shall  be  made  on  the  next  succeeding  day  that  banks  in  both  California  and  New  York  are  open 
for  business  and  the  New  York  Stock  Exchange  is  open  for  business  (a  "Business  Day");  and  provided, 
further,  that  the  registered  owner  of  an  aggregate  principal  amount  of  at  least  $1,000,000  of  the  Bonds 
may  submit  a  written  request  to  the  City  Treasurer  on  or  before  a  Record  Date  preceding  an  interest 
payment  date  for  payment  of  interest  by  wire  transfer  to  a  commercial  bank  located  within  the  continental 
United  States.  For  so  long  as  Cede  &  Co.  or  its  registered  assigns  is  the  registered  owner  of  all  of  the 
Bonds,  payment  shall  be  made  by  wire  transfer  of  immediately  available  funds  to  Cede  &  Co. 

The  date  on  which  the  Bonds  which  are  called  for  redemption  are  to  be  presented  for  redemption 
is  herein  sometimes  called  the  "redemption  date."  Notice  of  any  redemption  of  Bonds  shall  be  mailed, 
postage  prepaid,  to  the  respective  registered  owners  thereof  at  the  addresses  appearing  on  the  bond 
registration  books  not  less  than  thirty  (30)  nor  more  than  sixty  (60)  days  prior  to  the  redemption  date.  The 
notice  of  redemption  shall  (a)  state  the  redemption  date;  (b)  state  the  redemption  price;  (c)  state  the  dates 
of  maturity  of  the  Bonds  and,  if  less  than  all  of  any  such  maturity  is  called  for  redemption,  the  distinctive 
numbers  of  the  Bonds  of  such  maturity  to  be  redeemed,  and  in  the  case  of  Bonds  redeemed  in  part  only, 
the  respective  portions  of  the  principal  amount  thereof,  to  be  redeemed;  (d)  state  the  CUSIP  number,  if 
any,  of  each  Bond  to  be  redeemed;  (e)  require  that  such  Bonds  be  surrendered  by  the  owners  at  the  office 
of  the  City  Treasurer  or  his  or  her  agent;  and  (f)  give  notice  that  interest  on  such  Bonds  will  cease  to 
accrue  after  the  designated  redemption  date. 

The  actual  receipt  by  the  owner  of  any  Bond  of  notice  of  such  redemption  shall  not  be  a  condition 
precedent  to  redemption,  and  failure  to  receive  such  notice,  or  any  defect  in  such  notice  shall  not  affect 
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the  validity  of  the  proceedings  for  the  redemption  of  such  Bonds  or  the  cessation  of  accrual  of  interest  on 
the  redemption  date. 
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July  2001 


Board  of  Supervisors 

City  and  County  of  San  Francisco 

San  Francisco,  California 

We  have  acted  as  co-bond  counsel  in  connection  with  the  issuance  and  sale  of  $  

aggregate  principal  amount  of  City  and  County  of  San  Francisco  General  Obligation  Bonds  (Branch 
Library  Facilities  Improvement  Bonds,  2000)  Series  200 IE  (the  "Bonds"),  dated  their  date  of  delivery.  In 
such  capacity,  we  have  examined  a  certified  copy  of  the  record  of  the  proceedings  relative  to  the  issuance 
of  the  Bonds.  As  to  questions  of  fact  material  to  our  opinion,  we  have  relied  upon  said  certified 
proceedings  and  other  certifications  of  public  officials  furnished  to  us  without  undertaking  to  verify  the 
same  by  independent  investigation. 

Based  on  our  examination,  as  co-bond  counsel,  of  existing  law,  certified  copies  of  such  legal 
proceedings  and  such  other  proofs  as  we  deem  necessary  to  render  this  opinion,  we  are  of  the  opinion,  as 
of  the  date  hereof,  that: 

1 .  Such  proceedings  and  proofs  show  lawful  authority  for  the  issuance  and  sale  of  the  Bonds 
pursuant  to  the  Government  Code  of  the  State  of  California  and  the  Charter  of  the  City;  a  two-thirds  vote 
of  the  qualified  electors  of  the  City  voting  at  a  special  election  held  on  November  7,  2000;  and  resolutions 
of  the  Board  of  Supervisors  of  the  City  (the  "Resolutions"). 

2.  The  Bonds  constitute  valid  and  binding  general  obligations  of  the  City,  payable  as  to  both 
principal  and  interest  from  the  proceeds  of  a  levy  of  ad  valorem  taxes  on  all  property  subject  to  such  taxes 
in  the  City,  which  taxes  are  unlimited  as  to  rate  or  amount. 

3.  Based  on  existing  statutes,  regulations,  rulings  and  judicial  decisions  and  assuming 
compliance  by  the  City  with  certain  covenants  in  the  Resolutions  and  other  documents  pertaining  to  the 
Bonds  and  requirements  of  the  Internal  Revenue  Code  of  1986,  as  amended,  regarding  the  use, 
expenditure  and  investment  of  the  proceeds  of  the  Bonds  and  the  timely  payment  of  certain  investment 
earnings  to  the  United  States,  interest  on  the  Bonds  is  not  includable  in  the  gross  income  of  the  owners  of 
the  Bonds  for  purposes  of  federal  income  taxation.  Failure  by  the  City  to  comply  with  such  covenants 
and  requirements  may  cause  interest  on  the  Bonds  to  be  included  in  gross  income  retroactively  to  the  date 
of  issuance  of  the  Bonds.  Further,  Co-Bond  Counsel  renders  no  opinion  as  to  the  exclusion  from  gross 
income  of  the  interest  on  the  Bonds  for  federal  income  tax  purposes  in  the  event  any  action  is  taken  or 
omitted  to  be  taken  relating  to  such  covenants  or  requirements  upon  the  approval  of  counsel  other  than 
ourselves. 
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4.  Interest  on  the  Bonds  is  not  treated  as  an  item  of  tax  preference  in  calculating  the 
alternative  minimum  taxable  income  of  individuals  or  corporations.  Interest  on  the  Bonds  will,  however, 
be  included  as  an  adjustment  in  the  calculation  of  corporate  alternative  minimum  taxable  income  and  may 
therefore  affect  a  corporation's  alternative  minimum  tax  liability.  We  express  no  opinion  regarding  other 
income  tax  consequences  caused  by  ownership  of,  or  the  receipt  of  interest  on,  the  Bonds. 

5.  Interest  on  the  Bonds  is  exempt  from  personal  income  taxes  imposed  by  the  State  of 
California. 

The  rights  of  the  owners  of  the  Bonds  and  the  enforceability  thereof  may  be  subject  to 
bankruptcy,  insolvency,  reorganization,  moratorium  and  other  similar  laws  affecting  creditors'  rights 
heretofore  or  hereafter  enacted  to  the  extent  constitutionally  applicable  and  their  enforcement  may  also  be 
subject  to  the  exercise  of  judicial  discretion  in  appropriate  cases. 


Respectfully  submitted, 


Respectfully  submitted, 
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